
MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT NO. 10-0279 

SAN FRANCISCO INTERNATIONAL AIRPORT 

SOUTHERN AIR, INC. 

THIS MODIFICATION NO. 1 TO 2011 LEASE AND USE AGREEMENT 
NO. 10-0279 (this "Modification"), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission ("City"), and Southern Air, Inc. ("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On August 17, 2010, by Airport Commission Resolution No. 10-0279, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
July 1, 2011 (the "Existing LUA"). On November 5, 2010, by Resolution No. 505-10, the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 2021 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 



1. Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Term of the Existing LUA is extended for a term 
of two (2) years (the "Extension Term") commencing on July 1, 2021 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LU A are amended accordingly and as 
appropriate to reflect the Extension Term. All instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date. All instances of the 
"Term" in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

3. Revised City Contracting Provisions. The following sections of Article 18 of 
the Existing LUA [City Contracting Provisions] are amended as follows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 

"Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion: Prohibition of Tobacco 
Advertising. The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 

"Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises." 

( c) Section 1815. Limits on Campaign Contributions. The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following: 
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"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting." 

4. Additional City Contracting Provisions. The provisions below are added to 
Article 18 of the Existing LUA [City Contracting Provisions] as follows: 

"Section 1821 Vending Machines; Nutritional Standards and Calorie 
Labeling Requirements. Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director. Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4.9-l(c), as may be 
amended from time to time (the "Nutritional Standards Requirements"). 
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement. 
Without limiting City's other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements. Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects. Before starting any Alteration, 
Airline shall contact City's Office of Economic Workforce and 
Development ("OEWD") to verify ifthe Local Hiring Requirements apply 
to the work (i.e., whether the work is a "Covered Project"). Unless subject 
to an exemption or if the construction work is not a Covered Project, Airline 
shall include, and shall 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. Airline 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. 
Airline's failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement. A contractor's or 
subcontractor's failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party. So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor's or Subcontractor's 
failure to comply or to meet the mandatory participation levels. 

Section 1823 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of this section, "alcoholic 
beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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alcohol treatment or rehabilitation services. The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

Section 1824 Resource-Efficient Citv Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1825 All-Gender Toilet Facilities. If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline. 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 Administrative Code Section 4.1-3. If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the "contractor" in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

• Title VI of the Civil Rights Act of 1964 (42 USC §2000d et seq., 78 stat. 
252), (prohibits discrimination on the basis of race, color, national 
origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 ( 42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27; 

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age); 
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• Airport and Airway Improvement Act of 1982, ( 49 USC §4 71, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities ( 42 USC § 12131 -
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36; 

• The Federal Aviation Administration's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because oflimited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20USC§1681 et seq.)." 

5. Revised Miscellaneous Provisions. The following sections of Article 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as follows: 

(a) 
following: 

The provisions of Section 1906A are deleted and replaced with the 

"A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 18 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities." 

(b) 
following: 

The provisions of Section l 906B are deleted and replaced with the 

"B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that ( 1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
following: 

The provisions of Section 1906C are deleted and replaced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued." 

( d) The provision below is added to Section 1906 as Section 1906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency. Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 
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6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the "Healthy Airport Ordinance" 
(the "2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof. Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing.LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and ( c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY'S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: June 1, 2010 

Airline: Southern Air, Inc. 
a Delaware corporation 

Lease No. LIO- 02'"t'.j 

Airline's Notice Address: Southern Air, Inc. 
(§§ 101, 1904) Global Headquarters 

117 Glover A venue 
Norwalk. CT 06850 

Attention: Thomas Gillies 
Title: President & COO 
Phone: (203) 847-6000 
Fax: (203) 847-9612 
Email: tgillies@southernair.com 

Airline's Property Manager Address: Southern Air, Inc. 
(§ 1202(K)) Global Headquarters 

117 Glover A venue 
Norwalk. CT 06850 

Attention: Jim Walsh 
Title: ExecVP & CFO 
Phone: (203) 847-6000 
Fax: (203) 847-9612 
Email: jwalsh@southernair.com 

City: The City and County of San Francisco, a 
municipal corporation, acting by and through 
its Airport Commission. 
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City's Notice Address: San Francisco International Airport 
(§§ 101, 1904) Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 
Phone: (650) 821-5000 
Fax: (650) 821-5005 

Demised Premises: 
(§ 201) 

Exclusive Use Space: Not applicable. 

Joint Use Space: Not applicable. 

Preferential Use Space: Not applicable. 

Term: Ten (10) years, commencing on the Effective 
Date and continuing through the Expiration 
Date. 

Effective Date: July 1, 2011 

Expiration Date: June 30, 2021, unless terminated earlier as 
(§ 211) provided herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees, per rates and 

charges. 

Commission Resolution: Number l O • 02T~approved by the Airport 
(§ 101) Commission on.Jvf"lu?J l1, 20lO . 

Board Resolution: Number'5o5 ·la approved by the City's Board 
(§ 101) of Supervisors on \l·'5 .z.010 and signed 

by the Mayor on \ \ · '5 · 2.0\0. 
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• • 
Initial Airline Representative: Southern Air, Inc. 
(§§ 101, 1921) Global Headquarters 

117 Glover A venue 
Norwalk. CT 06850 

Attention: Jim Walsh 
Title: Exec VP & CFO 
Phone: (203) 847-6000 
Fax: (203) 847-9612 
Email: jwalsh@southemair.com 

Other agreement(s), if any: None 
(§§ 1501(x), 1502(E), 1301) 

Exhibits: Exhibits A-Q 

Initials of Authorized Representative of City: 

Initials of Authorized Representative of Airline: 
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LEASE AND USE AGREEMENT 

 
THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 

of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 
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“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.

ARTICLE 2. PREMISES; USE 

  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

Section 201 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

Lease of Demised Premises. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 
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Section 202 Permitted Uses

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

. 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications

A. 

.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

Joint Use Space

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 

.  All space designated as Joint Use Space has the following 
characteristics: 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

.  All space designated as Public Space shall be space with the 
following characteristics: 

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

.   

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures

Section 209 

.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Equipment, Maintenance and Operating Agreements.

A. 

   

(i) 

Domestic Terminals. 

City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 



 

 - 30 - 

E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 
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calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 



 

 - 32 - 

B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 



 

 - 34 - 

Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
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organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 
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Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AUTHORJZED BY AIRPORT 
COMMISSION 

Secretary 
irport Commission 

APPROVED AS TO FORM: 

AIRLINE: SOUTHERN AIR, INC. 
an Delaware corporation 

By:--J'--\-~~..::::c_~_:::_~~~~~~ 
Name 
Title: xecutive VP & Chief Financial Officer 

-==;2~ -By:~_,_~~~~ i~~~~~~'O~~~~~ 
Name: Thomas Gillies 
Title: President & Chief Operating Officer 

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

DENNIS J. HERRERA, City Attorney 

By ~~~MMilw~ 
Deputy City Attorney 
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EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
 

NOT APPLICABLE 
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

 
NOT APPLICABLE 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
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through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 
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EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 



 

Exhibit J-1, Page 9 

(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  

 
This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 
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No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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TITLE CATEGORY LOCATION DATE OF 
REPORT 

Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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REPORT 

1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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REPORT 

1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 
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1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           



 

 
EXHIBIT O – Page 30 

 

EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 



 

 
EXHIBIT O – Page 33 

 

EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             



 

 
EXHIBIT O – Page 34 

 

 

EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT N0.10-0095 

SAN FRANCISCO INTERNATIONAL AIRPORT 

SOUTHWEST AIRLINES COMPANY 

THIS MODIFICATION NO. 1TO2011 LEASE AND USE AGREEMENT 
NO. 10-0095 (this "Modification"), dated as of the Effective Date (as defined below), is entered 
into by and betwe~n City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission (''City"), and Southwest Airlines Company ("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On March 16, 2010, by Airport Commission Resolution No. 10-0095, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
July l, 2011 (the "Existing LUA"). On May 21, 2010, by Resolution No. 208-10, the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 2021 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation ofrights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 



1. Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Term of the Existing LUA is extended for a term 
of two (2) years (the "Extension Term") commencing on July 1, 2021 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term. All instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date. All instances of the 
"Term" in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

3. Revised City Contracting Provisions. The following sections of Article 18 of 
the Existing LUA [City Contracting Provisions] are amended as follows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 

''Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion; Prohibition of Tobacco 
Advertising. The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 

"Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises." 

( c) Section 1815. Limits on Campaign Contributions. The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following: 
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"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting." 

4. Additional Cin· Contracting Provisions. The provisions below are added to 
Article 18 of the Existing LUA [City Contracting Provisions] as follows: 

"Section 1821 Vending Machines: Nutritional Standards and Calorie 
Labeling Requirements. Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director. Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4. 9-1 ( c ), as may be 
amended from time to time (the "Nutritional Standards Requirements"). 
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement. 
Without limiting City's other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements. Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects. Before starting any Alteration, 
Airline 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"). Unless subject 
to an exemption or ifthe construction work is not a Covered Project, Airline 
shall include, and shall 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. Airline 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. 
Airline's failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement. A contractor's or 
subcontractor's failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party. So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor's or Subcontractor's 
failure to comply or to meet the mandatory participation levels. 

Section 1823 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of this section, "alcoholic 
beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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alcohol treatment or rehabilitation services. The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

Section 1824 Resource-Efficient City Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1825 All-Gender Toilet Facilities. If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline. 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 Administrative Code Section 4.1-3. If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the "contractor" in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

• Title VI of the Civil Rights Act of 1964 ( 42 USC §2000d et seq., 78 stat. 
252), (prohibits discrimination on the basis of race, color, national 
origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 ( 42 USC §460 I) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27; 

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age); 
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• Airport and Airway Improvement Act of 1982, ( 49 USC §4 71, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL l 00-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities ( 42 USC § 1213 l -
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36; 

• The Federal Aviation Administration's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because oflimited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74 l 00); 

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC § 1681 et seq.)." 

5. Revised Miscellaneous Provisions. The following sections of Article 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as follows: 

(a) 
following: 

The provisions of Section l 906A are deleted and replaced with the 

''A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities." 

(b) 
following: 

The provisions of Section l 906B are deleted and replaced with the 

"B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that ( 1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
following: 

The provisions of Section l 906C are deleted and replaced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued." 

(d) The provision below is added to Section 1906 as Section l 906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency. Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 
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6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the ''Healthy Airport Ordinance" 
(the "2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof. Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and (c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY'S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[RENIAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: March 1, 2010 

Airline: Southwest Airlines Company, 
a Texas corporation 

Lease No. ~10-ooq5 

Airline's Notice Address: Southwest Airlines Company 
(§§ 101, 1904) P.O. Box 36611 HDQ-4PF 

Dallas, TX 75235 
Attention: Gregory Gillis 
Title: Property Manager 

Properties & Facilities 
Phone: (214) 792-4909 
Fax: (214) 792-4086 
Email: greg.gillis@wnco.com 

Airline's Property Manager Address: Southwest Airlines Company 
(§ 1202(K)) P.O. Box 36611 HDQ-4PF 

Dallas, TX 75235 
Attention: Gregory Gillis 
Title: Property Manager 

Properties & Facilities 
Phone: (214) 792-4909 
Fax: (214) 792-4086 
Email: greg.gillis@wnco.com 

City: The City and County of San Francisco, a 
municipal corporation, acting by and through 
its Airport Commission. 
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City's Notice Address: San Francisco International Airport 
(§§ 101, 1904) Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94 l 28 
Attention: Airport Director 

Phone: (650) 821-5000 
Fax: ( 650) 821-5005 

Demised Premises: 
(§ 201) 

Exclusive Use Space: Approximately 27,664 square feet of Exclusive 
Use Space in Terminal I, including: 

Category I: 732 square feet 
Category II: 9, 199 square feet 
Category III: 6,900 square feet 
Category IV: I 0,833 square feet 
Category V: 0 square feet 

All as more particularly described in Exhibit D 
hereto. 

Joint Use Space: Not Applicable 

Approximately 0 square feet of Joint Use Space 
in the International Terminal, including: 

Category I: 0 square feet 
Category II: 0 square feet 
Category III: 0 square feet 
Category IV: 0 square feet 
Category V: 0 square feet 

All as more particularly described in Exhibit D. 

Preferential Use Space: Initially as described in Exhibit D hereto, as 
reallocated annually in accordance with Article 
3. 

Term: Ten (IO) years, commencing on the Effective 
Date and continuing through the Expiration 
Date. 
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Effective Date: July 1, 2011 

Expiration Date: June 30, 2021, unless terminated earlier as 
(§ 211) provided herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees. per rates and 

charges. 

Commission Resolution: Number/O· 0~5 approved by the Airport 
(§ 101) Commission onMard1 l~ Wiil . 

Board Resolution: Number }i!l)· /0 , approved by the City's Board 
(§ 101) of Supervisors on J1~ ll, 1{1/v and signed 

by the Mayor on7Yle!f} u,Wl.!J. 

Initial Airline Representative: Southwest Airlines Company 
(§§ 101. 1921) P.O. Box 280147 

San Francisco International Airport 
San Francisco, CA 94128-0147 
Attention: Robert Alderete 
TitJe: Station Manager 
Phone: ( 650) 534-1115 
Fax: (650) 534-1116 
Email: Robert.Alderete@wnco.com 

Other agreement(s), if any: Permit 3957 
(§§ 1501(x), 1502(E), 1301) Permit 3958 

Permit 3974 
Permit 3979 

Exhibits: Exhibits A - Q 

---------(< [l !)J 
Initials of Authorized Representative of City: d r \j __ , 

~F- /-- --~ --
Initials of Authorized Representative of Airline: C:. - . ,--;2 
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LEASE AND USE AGREEMENT 

 
THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 

of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 
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“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.

ARTICLE 2. PREMISES; USE 

  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

Section 201 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

Lease of Demised Premises. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 
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Section 202 Permitted Uses

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

. 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications

A. 

.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

Joint Use Space

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 

.  All space designated as Joint Use Space has the following 
characteristics: 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

.  All space designated as Public Space shall be space with the 
following characteristics: 

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

.   

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures

Section 209 

.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Equipment, Maintenance and Operating Agreements.

A. 

   

(i) 

Domestic Terminals. 

City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 
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calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 



 

 - 50 - 

any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 



 

 - 51 - 

C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 



 

 - 56 - 

the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
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organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 
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Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 



 

 - 84 - 

investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
 
 
X:\TENANTS\AIRLINES\LEASES\2011 LEASE AND USE AGREEMENT\SOUTHWEST AIRLINES 2011  LEASE AND USE AGREEMENT 2-2-2010.DOC 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AUTHORIZED BY AIRPORT 
COMMISSION 

Secretary 
Airport Commission 

APPROVED AS TO FORM: 

AIRLINE: Southwest Airlines Company, 
a Texas corporation 

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

Johnrufl? 

DENNIS J. HERRERA, City Attorney 
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EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   

 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters 1 I 732 
Other Category I 1 I 0 
Airline Ticket Office (ATO) 1 II 1966 
VIP Clubs and Lounges  1 II 0 
Other Enclosed Space Departure Level and above  1 II 0 
Baggage Claim Lobbies 1 II 6,371 
Baggage Service Offices  1 II 646 
Curbside Check-in 1 II 216 
Other Enclosed Space, Arrivals Level and below 1 III 6900 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

1 IV 10,567 

Equipment Rooms 1 IV 266 
Unenclosed or Covered Area - Ramp Level 1 V 0 
 
 
NOT APPLICABLE 
JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) 0 
Holdroom  I (e) 0 
Other Common Use, Level 1 & 3+  II (d) 0 
Baggage Claim/FIS  II (d) 0 
Domestic Baggage Claim   II (t) 0 
Other Enclosed Common Use, Level 2 and below  III (t) 0 
Outbound Baggage Makeup   IV (d) 0 
Inbound Baggage Makeup  IV (e) 0 
Other Unenclosed Space  V (t) 0 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   
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LIST OF DRAWINGS 
 
      
 
 
EXCLUSIVE USE SPACE     Drawing No.        Dated   
 
CAT I, 732 Square feet,  Room No. T1.2.034 T12 WN July 1, 2011 
CAT II, 216 Square feet Room No. T1.2.032A/B T12 WN July 1, 2011 
CAT II 1082 Square feet Room No. T1.2.035 T12 WN July 1, 2011 
CAT II  884 Square feet  Room No. T1.1.028 T12 WN July 1, 2011 
CAT II 646 Square feet Room No. T1.1.020 T11 WN July 1, 2011 
CAT II 176 Square feet Room No. T1.1.020D T11WN July 1, 2011 
CAT II  6195 Square feet Room No. T1.1.CO 1&2 T11WN July 1, 2011 
CAT III 218 Square feet Room No. T1.1.022 T11WN July 1, 2011 
CAT IV 218 Square feet Room No. T1.1.021 T11 WN July 1, 2011 
CAT IV 10,567 Square feet Room No. T1.1.024  T11 WN July 1, 2011 
CAT III 6649 Square feet Room No. B.1.044A-W T11BABWN July 1, 2011 
CAT III  33 Square feet Room No. B1.047 T11BABWN July 1, 2011 
CAT IV 48 Square feet Room No. B1.039B T11BABWN July 1, 2011 
 
 
 
 
 
JOINT USE SPACE     Drawing No.  Dated    
 

Not Applicable 
 
 
 
 
 
PREFERENTIAL USE SPACE 
 
For future determination. 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
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through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 
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EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 



 

Exhibit J-1, Page 7 

APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 
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(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  

 
This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 
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1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 



 

 
EXHIBIT O – Page 12 

 

Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             
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EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT NO. 12-0015 

SAN FRANCISCO INTERNATIONAL AIRPORT 

SUN COUNTRY, INC. DBA SUN COUNTRY AIRLINES 

THIS MODIFICATION NO. 1TO2011 LEASE AND USE AGREEMENT 
NO. 12-0015 (this "Modification"), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission ("City"), and Sun Country, Inc. dba Sun Country Airlines 
("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On January 17, 2012, by Airport Commission Resolution No. 12-0015, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
May 1, 2012 (the "Existing LUA"). On April 19, 2012, by Resolution No. 122-12, the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 2021 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak ofthe COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 



1. Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport. shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Term of the Existing LUA is extended for a term 
of two (2) years (the "Extension Term") commencing on July 1, 2021 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term. All instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date. All instances of the 
"Term" in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

3. Revised City Contracting Provisions. The following sections of Article 18 of 
the Existing LUA [City Contracting Provisions] are amended as follows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 

"Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion; Prohibition ofTobacco 
Advertising. The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 

"Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises." 

( c) Section 1815. Limits on Campaign Contributions. The provisions of 
Section 1815 ofthe Existing LUA are deleted and replaced with the following: 

Sun Country, Inc. dba Sun Country Airlines 
Lease No. 12-0015, Modification No. 1 
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"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if t~e contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting." 

4. Additional City Contracting Provisions. The provisions below are added to 
Article 18 ofthe Existing LUA [City Contracting Provisions] as follows: 

"Section 1821 Vending Machines: Nutritional Standards and Calorie 
Labeling Requirements. Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director. Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4.9-l(c), as may be 
amended from time to time (the "Nutritional Standards Requirements"). 
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement. 
Without limiting City's other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 

Sun Country, Inc. dba Sun Country Airlines 
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Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements. Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects. Before starting any Alteration, 
Airline 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"). Unless subject 
to an exemption or if the construction work is not a Covered Project, Airline 
shall include, and shall 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. Airline 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. 
Airline's failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement. A contractor's or 
subcontractor's failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23 .62 
against the breaching party. So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor's or Subcontractor's 
failure to comply or to meet the mandatory participation levels. 

Section 1823 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of this section, "alcoholic 
beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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alcohol treatment or rehabilitation services. The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

Section 1824 Resource-Efficient City Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1825 All-Gender Toilet Facilities. If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline. 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 Administrative Code Section 4.1-3. If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the "contractor" in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

• Title VI of the Civil Rights Act of 1964 ( 42 USC §2000d et seq., 78 stat. 
252), (prohibits discrimination on the basis of race, color, national 
origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 ( 42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27; 

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age); 
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• 

• 

• 

• 

• 

• 

• 

Airport and Airway Improvement Act of 1982, (49 USC §471, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 
The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 
Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities ( 42 USC § 12131 -
12189) as implemented by Department ofTransportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36; 
The Federal Aviation Administration's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 
Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 
Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because of limited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100); 
Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC § 1681 et seq.)." 

5. Revised Miscellaneous Provisions. The following sections of Article 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as follows: 

(a) 
following: 

The provisions of Section 1906A are deleted and replaced with the 

"A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 18 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities." 

(b) 
following: 

The provisions of Section 1906B are deleted and replaced with the 

"B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that (1) no 
person on the ground ofrace, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
following: 

The provisions of Section 1906C are deleted and replaced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as ifthe Lease had never been made or issued." 

( d) The provision below is added to Section 1906 as Section 1906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency. Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 
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6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the "Healthy Airport Ordinance" 
(the "2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof. Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and ( c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY'S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Tenm (the "Summary") summarizes certain tenns of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the tenns of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized tem1s used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: November 1, 2011 

Airline: MN Airlines LLC d.b.a. Sun Country Airlines, 
a Minnesota limited liability company 

Lease No. 12-0015 

Airline's Notice Address: 1300 Mendota Heights Rd. 
( § § I 01, 1 904) Mendota Heights, MN 55120 

Attention: Jerry Fuller 
Director of Airport Contracts 

Phone: (651) 681-3998 
Fax: (651) 681-3970 
Email: jerry.fuller@suncountry.com 

Airline's Property Manager Address: 1300 Mendota Heights Rd. 
(§ 1202(K)) Mendota Heights, MN 55120 

Attention: Jerry Fuller 
Director of Airport Contracts 

Phone: (651) 681-3998 
Fax: (651) 681-3970 
Email: jerry.fuller@suncountry.com 

City: The City and County of San Francisco, a 
municipal corporation, acting by and through 
its Airport Commission. 
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City's Notice Address: San Francisco International Airport 
( § § I 0 I , I 904) Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 

Phone: (650) 821-5000 
Fax: ( 650) 821-5005 

Demised Premises: 
( § 20 I) 

Exclusive Use Space: Not applicable 

Joint Use Space: Not applicable 

Preferential Use Space: Not applicable 

Term: Approximately ten (I 0) years, commencing on 
the date the Agreement is fonnally approved by 
City and continuing through the Expiration 
Date. 

Actual tenn: 

Effective Date: The date the Agreement is fom1ally approved 
by City. 

Expiration Date: June 30, 2021, unless terminated earlier as 
(§211) provided herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees, per rates and 

charges. 

Commission Resolution: Number 12-0015 , approved by the Airport 
(§ 101) Commission on January 17, 2012 

Board Resolution: Number 122-12, approved by the City's Board 
(§ 101) of Supervisors on 4I10I2012 

by the Mayor on 471972012 
and signed 

- 2 -



Initial Airline Representative: P. 0. Box 280443 
(§§IOI, 1921) San Francisco [ntemational Airport 

San Francisco, CA 94128 

Attention: Edwin Strigl, Station Manager 

Phone: (650) 877-9071 
Cell: (650) 533-1497 
Email: edwinstrigl@sbcglobal.net 

Other agreement(s), if any: None 
(§§ 150l(x), 1502(E), 1301) 

Exhibits: Exhibits A-Q 

Initials of Authorized Representative of City: 

Initials of Authorized Representative of Airline: 
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LEASE AND USE AGREEMENT 

 
THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 

of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 
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“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

ARTICLE 2. PREMISES; USE 

Section 201 Lease of Demised Premises. 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 
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Section 202 Permitted Uses.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations. 

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

A. Joint Use Space.  All space designated as Joint Use Space has the following 
characteristics: 

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space.  All space designated as Public Space shall be space with the 
following characteristics: 

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space.   

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Section 209 Equipment, Maintenance and Operating Agreements.   

A. Domestic Terminals. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 



 

 - 31 - 

calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
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organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 



 

 - 68 - 

Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AUTHORIZED BY AIRPORT 
COMMISSION 

APPROVED AS TO FORM: 

AIRLINE: MN AIRLINES LLC 
D.B.A. SUN COUNTRY AIRLINES, 
a Minnesota limited liability compa 

I 

By: ~~fl'-l----=:.-f.-~-l--'--=f7'<--~~~ 
Name: 
Title: 

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

J()h!;t. \ttartin tr\~-­
Airport Director 

DENNIS J. HERRERA, City Attorney 
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EXHIBIT A 

MAP OF AIRPORT 



 

Exhibit B, Page 1 

EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

NOT APPLICABLE 
 
EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   
 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters  I - 0 - 
Other Category I  I - 0 - 
Airline Ticket Office (ATO)  II - 0 - 
VIP Clubs and Lounges   II - 0 - 
Other Enclosed Space Departure Level and above   II - 0 - 
Baggage Claim Lobbies  II - 0 - 
Baggage Service Offices   II - 0 - 
Curbside Check-in  II - 0 - 
Other Enclosed Space, Arrivals Level and below  III - 0 - 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

 IV - 0 - 

Equipment Rooms  IV - 0 - 
Unenclosed or Covered Area - Ramp Level  V - 0 - 
 
 
NOT APPLICABLE 
 
JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) - 0 - 
Holdroom  I (e) - 0 - 
Other Common Use, Level 1 & 3+  II (d) - 0 - 
Baggage Claim/FIS  II (d) - 0 - 
Domestic Baggage Claim   II (t) - 0 - 
Other Enclosed Common Use, Level 2 and below  III (t) - 0 - 
Outbound Baggage Makeup   IV (d) - 0 - 
Inbound Baggage Makeup  IV (e) - 0 - 
Other Unenclosed Space  V (t) - 0 - 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   
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LIST OF DRAWINGS 
 
 
 
 
      
EXCLUSIVE USE SPACE   Drawing No.  Dated    
 
Not Applicable 
 
 
 
 
 
 
JOINT USE SPACE    Drawing No.  Dated    
 
Not Applicable 
 
 
 
 
 
 
PREFERENTIAL USE SPACE  Drawing No.  Dated    
 
Not Applicable 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 



 

 Exhibit G, Page 5 

through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 



 

Exhibit I, Page 1 

EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 
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(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  
 

This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 
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No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%



 

 
EXHIBIT O – Page 9 

 

Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             
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EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



MODIFICATION NO. l TO 

20ll LEASE AND USE AGREEMENT NO. ll-0182 

SAN FRANCISCO INTERNATIONAL AIRPORT 

SWISS INTERNATIONAL AIR LINES LTD. 

THIS MODIFICATION NO. 1 TO 2011 LEASE AND USE AGREEMENT 
NO. 11-01 82 (this "Modification"), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission ("City"), and Swiss International Air Lines Ltd. ("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commiss ion (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On August 16, 20 11 , by Airport Commission Resolution No. 11-0182, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
December 1, 2011 (the "Existing LUA"). On December I , 20 11 , by Resolution No. 50 1-11 , the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 2021 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" sha ll mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COYID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the cu1Tent 
Term by two (2) years, through June 30, 2023; (i i) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain lega l provisions required by app licable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as fo llows: 



l . Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
fo llowing the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed thi s Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Term of the Existing LUA is extended for a term 
of two (2) years (the "Extension Term") commencing on July I, 202 1 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to refl ect the Extension Term. All instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to refl ect the Extended Expiration Date. All instances of the 
"Te1m" in the Existing LUA shall mean and be amended to refl ect the Term as extended by the 
Extension Tenn. 

3. Revised City Contracting Provisions. The fo llowing sections of Article 18 of 
the Existing LUA [City Contracting Provisions] are amended as fo llows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the fo llowing: 

"Nothing herein shall prevent Airline, through the Director, from seeking a 
detem1ination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion; Prohibition of Tobacco 
Adverti sing. The second sentence of Section 1808 of the Existing LUA is deleted and 
rep laced with the fo llowing: 

"Airline acknowledges and agrees that no sales or adverti sing of cigarettes 
or tobacco products is allowed on the Demised Premises." 

(c) Section 18 15. Limits on Campaign Contributions. The provisions of 
Section 1815 of the Existing LUA are de leted and rep laced with the fo llowing: 
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"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts w ith, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furni shing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate fo r 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person w ith an ownership interest of more than I 0% in Airl ine; any 
subcontractor li sted in the bid or contract; and any committee that is 
sponsored or controlled by A irline. A irline certifies that it has infonned 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the C ity department 
with w hom it is contracting." 

4 . Additional City Contracting Provisions. The provisions below are added to 
A1t icle 18 of the Ex isting LUA [City Contracting Provisions] as fo llows: 

"Section 1821 Vending Machines; Nutri tional Standards and Calorie 
Labeling Requirements. Airline may not install or permit any vending 
machine on the Demised Premises w ithout the prior written consent of the 
Director. Any pem1 itted vending machine wi ll comply with app licable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4.9-l (c), as may be 
amended from time to time (the "Nutritional Standards Requirements"). 
Airline w ill incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine. Failure to 
comply w ith the N utritional Standards Requirements or to otherwise 
comply with this Section 182 1 will be a material breach of this Agreement. 
Without limiting City's other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machi ne on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements. Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable on ly for all Covered Projects. Before starting any Alteration, 
Airline 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"). Un less subject 
to an exemption or if the construction work is not a Covered Project, Airline 
shall include, and shall 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, includ ing the right to file charges and seek 
penalties. Airline shall cooperate, and require its subtenants to cooperate, 
with City in any action or proceeding against a contractor or subcontractor 
that fai ls to comply with the Local Hiring Requirements when required. 
Airline's failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement. A contractor's or 
subcontractor's failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party. So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonab ly cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor's or Subcontractor' s 
fa ilure to comply or to l)leet the mandatory participation levels. 

Section 1823 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no adve1tising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of th is section, " alcoholic 
beverage" shall be defined as set forth in California Business and 
Profess ions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or di stributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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alcohol treatment or rehabilitation services. The forego ing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

Section 1824 Resource-Efficient City Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
app licable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1825 All-Gender Toilet Facilities. If applicable, Airline will 
comply with San Francisco Administrative Code Section 4. 1-3 requiring at 
least one all-gender toilet faci li ty on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline. An "all­
gender toilet fac ility" 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 
faci lities required by Administrative Code Section 4.1-3. If Airline has any 
question about applicability or compliance, Airline should contact Bui lding 
Inspection and Code Enforcement (BICE) for guidance. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of thi s Agreement, Airline, for itself, its ass ignees, 
and successors-in-interest (hereinafter referred to as the "contractor" in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

• Title VI of the Civil Rights Act of 1964 ( 42 USC §2000d et seq., 78 stat. 
· 252), (prohibits di scrimination on the basis of race, color, national 
origin); 

• 49 CFR part 2 1 (Non-discrimination ln Federally-Assisted Programs of 
The Depa1iment of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 (42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acqu ired because of 
Federa l or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of di sabi lity); and 49 
CFR §27; 

• The Age Discrimination Act of 1975, as amended ( 42 USC §6 10 I et 
seq.), (prohibits discrimination on the bas is of age); 
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• Airport and Airway Improvement Act of 1982, (49 USC §471 , Section 
4 7123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicabi li ty of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 

• Titles II and lil of the Americans with Disabilities Act of 1990, which 
prohibit di scrimination on the basis of disabi li ty in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities ( 42 USC §I 213 1 -
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36; 

• The Federal Aviation Administration 's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, wh ich 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 

• Executive Order 13 166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because oflimited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74 l 00); 

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or acti vities (20 USC § 168 1 et seq.). " 

5. Revised Miscellaneous Provisions. The fo llowing sections of Article 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as fo llows: 

(a) 
following: 

The provisions of Section l 906A are deleted and replaced with the 

"A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant runn ing with the land that in the 
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event faciliti es are constructed, maintained, or otherwise operated on the 
property described in thi s Agreement for a purpose for which a U.S. 
Department of Transportation activity, facili ty, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21 ; and 28 C.F.R. 
section 50.3 (co llectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to di scrimination in the use of said fac ilities." 

(b) 
following: 

The provisions of Section l 906B are deleted and replaced with the 

" B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that ( I) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said fac ilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from parti cipation in , denied the benefits of, or otherwise be 
subjected to di scrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
foll owing: 

The provisions of Section l 906C are deleted and rep laced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, C ity will have the ri ght to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued." 

( d) The provision below is added to Section 1906 as Section l 906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any pa11 thereof 
during time of war or national emergency. Such ri ghts shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 
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6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
C ity enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the "Healthy Airport Ordinance" 
(the " 2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the va lidity or enforcement thereof, or (b) the rights of either 
party to full y prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validi ty and enforceability 
thereof. Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and (c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Tenn. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY' S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBUGA TIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN TH EIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO lMPLY THAT 
A BOA RD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[REMAINDER OF PAGE IN TENTIONALLY LEFT BLANK] 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: June 1, 2010 

Airline: Swiss International Air Lines Ltd., 
a Switzerland corporation 

Lease No. l tl-~182-

Airline's Notice Address: Swiss International Air Lines Ltd. 
(§§ 101, 1904) 1640 Hempstead Turnpike 

East Meadow, NY 11554 
Attention: Erin K. Sweeney 

General Counsel, USA 
Phone: ( 516) 296-9577 
Fax: ( 516) 296-9261 
Email: erin.sweeney@swiss.com 

Airline's Property Manager Address: Swiss International Air Lines Ltd. 
(§ 1202(K)) 1640 Hempstead Turnpike 

East Meadow, NY 11554 
Attention: Marc Suhr 
Phone: (718) 751-4925 
Fax: (718) 751-4920 
Email: Marc.Suhr@Swiss.com 

City: The City and County of San Francisco, a 
municipal corporation, acting by and through 
its Airport Commission. 
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City's Notice Address: 
( § § 10 I, 1904) 

Demised Premises: 
(§201) 

Exclusive Use Space: 

Joint Use Space: 

Preferential Use Space: 

Term: 

Effective Date: 

Expiration Date: 
(§ 211) 

Deposit Amount: 
(§ 1301) 

San Francisco International Airport 
Administrative Offices 
P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 
Phone: ( 650) 821-5000 
Fax: (650) 821-5005 

Approximately 172 square feet of Exclusive 
Use Space in International Building including: 

Category I: 
Category II: 
Category III: 
Category IV: 
Category V: 

0 square feet 
1 72 square feet 

0 square feet 
0 square feet 
0 square feet 

All as more particularly described in Exhibit D 
hereto. 
Approximately 631,987 square feet of Joint 
Use Space in the International Terminal, 
including: 

Category I: 
Category II: 
Category III: 
Category IV: 
Category V: 

138,367 square feet 
214,307 square feet 

12,025 square feet 
265,400 square feet 

1,888 square feet 

All as more particularly described in Exhibit D 
hereto. 
Initially as described in Exhibit D hereto, as 
reallocated annually in accordance with Article 
3. 

Ten (10) years, commencing on the Effective 
Date and continuing through the Expiration 
Date. 

D12ce rnb..e,r- I , 2011 

June 30, 2021, unless terminated earlier as 
provided herein. 

Two (2) months of Terminal Area Rentals, 
Landing Fees, usage fees, per rates and 
charges. 
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Commission Resolution: NumberUl-otilpproved by the Airport 
(§ 101) Commission on A Yllwi:t 1tot .l.oll . 

Board Resolution: Number Sot~1t approved by the City's Board 
(§ 101) of Supervisors on t.JoJ. Z.Z.

1
1.Dt I and signed 

by the Mayor on \J..t'L~~ I 1 ;2..o ti · 

Initial Airline Representative: Swiss International Air Lines Ltd. 
(§§ 101, 1921) 1640 Hempstead Turnpike 

East Meadow, NY 11554 
Attention: Marc Suhr 
Phone: (718) 751-4925 
Fax: (718) 751-4920 
Email: Marc.Suhr@Swiss.com 

Other agreement(s), if any: None 
(§§ 1501(x), 1502(E), 1301) 

Exhibits: Exhibits A-Q 

Initials of Authorized Representative of City: 

Initials of Authorized Representative of Airline: 

Checked by Legal Department 

Date '{/~ 1l1J 
Signature:~ 

- 3 -



 

 - 1 - 

 
LEASE AND USE AGREEMENT 

 
THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 

of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 
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“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.

ARTICLE 2. PREMISES; USE 

  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

Section 201 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

Lease of Demised Premises. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 



 

 - 12 - 

Section 202 Permitted Uses

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

. 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications

A. 

.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

Joint Use Space

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 

.  All space designated as Joint Use Space has the following 
characteristics: 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

.  All space designated as Public Space shall be space with the 
following characteristics: 

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

.   

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures

Section 209 

.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Equipment, Maintenance and Operating Agreements.

A. 

   

(i) 

Domestic Terminals. 

City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 
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calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 



 

 - 48 - 

describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
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organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 
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Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

Pet er R. Mayer 
Senior Manager 
Cornmcrci::i l Airport 

Rela"onsp 

Swiss International Air Lines Ltd. 
Economics Ground Se ic 
ZRHL.X I OGF . 
CH-8058 Zuricf-,Vpo 
MO\l\At I ,He; u 
f el\:,,r M~yr 

AUTHORIZED BY AIRPORT 
COMMISSION 

APPROVED AS TO FORM: 

AIRLINE : Swiss International Air Lines Ltd., 
a Switzerland corporation 

By~r,o(~ 
Name: Erin K. weeney 
Title: Ge ral C nsel, USA 

! ('Q>-\,~ 
ette Reantragoon 

Title: General Manager, USA ! 

/ 

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

DENNIS J. HERRERA, City Attorney 

- 88 -

Checked by legal Department 

Date: 4( 2-1 /t / 
Signature:~ 



 

  

List of Exhibits 

 

Exhibit A:  Map of Airport  

Exhibit B:  Location of Common Use Ticket Counters and Support Facilities 

Exhibit C:  Maintenance and Operations Responsibilities  

Exhibit D:  Description of Demised Premises and Space Drawings 

Exhibit E:  Joint Use Formula(s) applicable to Airline, if any 

  E-1: IT Joint Use Formulas 

E-2: Other Joint Use Formulas 

Exhibit F:  Calculation of Fees for Common Use Facilities 

Exhibit G:  Management Protocols - IT Ticket Counter and Other Joint Use Resources  

Exhibit H:  Management Protocols - IT Gate Resources 

Exhibit I:  Management Protocols - DT Ticket Counter Resources 

Exhibit J:  DT Gates 

  J-1: Management Protocols - DT Gate Resources 

J-2: Illustration of Domestic Terminals Preferential Use Gate Assignment 
Formula 

Exhibit K: Rents for Airline’s Demised Premises 

Exhibit L:  Form of Space Change Summary Notice 

Exhibit M:  List of Baseline Environmental Reports 

Exhibit N:  Airport Measurement Specifications 

Exhibit O:  Calculation of Rates and Charges 

Exhibit P:  Form of Activity Report 

Exhibit Q:  Form of Capital Project Review Form 

 

 

 



 

Exhibit A, Page 1 

EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   

 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters  I -0- 
Other Category I  I -0- 
Airline Ticket Office (ATO)  II -172- 
VIP Clubs and Lounges   II -0- 
Other Enclosed Space Departure Level and above   II -0- 
Baggage Claim Lobbies  II -0- 
Baggage Service Offices   II -0- 
Curbside Check-in  II -0- 
Other Enclosed Space, Arrivals Level and below  III -0- 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

 IV -0- 

Equipment Rooms  IV -0- 
Unenclosed or Covered Area - Ramp Level  V -0- 
 
 
JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) 18,769 
Holdroom  I (e) 119,598 
Other Common Use, Level 1 & 3+  II (d) 544 
Baggage Claim/FIS  II (d) 205,711 
Domestic Baggage Claim   II (t) 8,052 
Other Enclosed Common Use, Level 2 and below  III (t) 12,025 
Outbound Baggage Makeup   IV (d) 138,826 
Inbound Baggage Makeup  IV (e) 126,574 
Other Unenclosed Space  V (t) 1,888 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   
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LIST OF DRAWINGS 
 
      
 
 
EXCLUSIVE USE SPACE   Drawing No.  Dated    
 
International Terminal, 3rd Floor Mezzanine SRIT3M  August 9, 2011 
 
 
 
 
 
JOINT USE SPACE    Drawing No.  Dated    
 
International Terminal, 1st Floor  IT1JT   July 1, 2011 
International Terminal, 2nd Floor  IT2JT   July 1, 2011 
International Terminal, 3rd Floor  IT3JT   July 1, 2011 
Boarding Area A, 1st Floor   BAA1JT  July 1, 2011 
Boarding Area A, 2nd Floor   BAA2JT  July 1, 2011 
Boarding Area A, 2nd Floor Mezzanine BAA2MJT  July 1, 2011 
Boarding Area A, 3rd Floor   BAA3JT  July 1, 2011 
Boarding Area G, 1st Floor   BAG1JT  July 1, 2011 
Boarding Area G, 2nd Floor   BAG2JT  July 1, 2011 
Boarding Area G, 3rd Floor   BAG3JT  July 1, 2011 
 
 
 
 
 
PREFERENTIAL USE SPACE 
 
For future determination. 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
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through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 

 



 

Exhibit H, Page 1 

EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 



 

Exhibit I, Page 1 

EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 
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(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  

 
This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 



 

Exhibit M, Page 6 

REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  



 

 
EXHIBIT O – Page 25 

 

Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             



 

 
EXHIBIT O – Page 34 

 

 

EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT NO. 16-0301 

SAN FRANCISCO INTERNATIONAL AIRPORT 

TURKISH AIRLINES, INC. (TURK HA VA YOLLARI ANONIM ORTAKLIGI) 

THIS MODIFICATION NO. 1 TO 2011 LEASE AND USE AGREEMENT 
NO. 16-0301 (this uModification"), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission ("City"), and Turkish Airlines, Inc. (Turk Hava Yollari Anonim 
Ortakligi) ("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On November 22, 2016, by Airport Commission Resolution No. 16-0301, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
May l, 2017 (the "Existing LUA"). On April 14, 2017, by Resolution No. 106-17, the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 2021 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak. of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 



1. Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized tenns used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Tenn of the Existing LUA is extended for a tenn 
of two (2) years (the "Extension Term") commencing on July 1, 2021 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term. All instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date. All instances of the 
"Term" in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

3. Revised City Contracting Provisions. The following sections of Article 18 of 
the Existing LUA [City Contracting Provisions] are amended as follows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 

''Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion: Prohibition ofTobacco 
Advertising. The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 

"Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises." 

(c) Section 1815. Limits on Campaign Contributions. The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following: 

2 

Turkish Airlines, Inc. (Turk Hava Yollari Anonim Ortakligi) 
Lease No. 16-0301, Modification No. 1 



"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting." 

4. Additional City Contracting Provisions. The provisions below are added to 
Article 18 of the Existing LUA [City Contracting Provisions] as follows: 

"Section 1824 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of this section, "alcoholic 
beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
alcohol treatment or rehabilitation services. The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 
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Section 1825 Resource-Efficient City Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it shall comply with all provisions ofEnv. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the "contractor'' in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

• Title VI of the Civil Rights Act of 1964 (42 USC §2000d et seq., 78 stat. 
252), (prohibits discrimination on the basis of race, color, national 
origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 ( 42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27; 

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age); 

• Airport and Airway Improvement Act of 1982, ( 49 USC §4 71, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL I 00-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities ( 42 USC § 12131 -
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36; 
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• The Federal Aviation Administration's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because oflimited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC §1681 et seq.)." 

5. Revised Miscellaneous Provisions. The following sections of Article 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as follows: 

(a) 
following: 

The provisions of Section 1906A are deleted and replaced with the 

"A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities." 

(b) The provisions of Section 1906B are deleted and replaced with the 
following: 

"B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
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hereby covenant and agree as a covenant running with the land that (1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
following: 

The provisions of Section I 906C are deleted and replaced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued." 

(d) The provision below is added to Section 1906 as Section 1906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency. Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 

6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the "Healthy Airport Ordinance" 
(the "2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the perfonnance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof. Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
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Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 _shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and ( c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY'S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summai·y is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: AJ>ril 29 , 2011 

Airline: Turkish Airlines, Inc. (Turk Hava Yollari Anonim 
Ortakligi), 
a corporation organized and existing under the laws of The 
Republic of Turkey 

Lease No. 16-0301 

Airline's Notice Address: 2101 Rosecrans Avenue, Suite 5264 
(§§IOI, 1904) El Segundo, CA 90245 

Attention: Mr. Muhammed Siiner Aydin 
General Manager 

Phone: (310) 640-8989 
Fax: (310) 640-9299 
Email: MSA YDIN@THY.COM 

Airline's Property Manager 210 l Rosecrans Avenue, Suite 5264 
Address: El Segundo, CA 90245 
(§ 1202(K)) Attention: Mr. Muhammed Siiner Aydin 

General Manager 

Phone: (310) 640-8989 
Fax: (310) 640-9299 
Email: MSA YDIN@THY.COM 

City: The City and County of San Francisco, a municipal 
corporation, acting by and through its Airport 
Commission. 
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City's Notice Address: San Francisco International Airport 
(§§ 101, 1904) Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 

Phone: (650) 821-5000 
Fax: (650) 821-5005 

Demised Premises: 
(§ 201) 

Exclusive Use Space: Not applicable. 

Joint Use Space: Approximately 631,987 square feet of Joint Use Space in 
the International Terminal, including: 

Category I: 138,367 square feet 
Category II: 214,307 square feet 
Category III: 12,025 square feet 
Category IV: 265,400 square feet 
Category V: 1,888 square feet 

All as more pmiicularly described in Exhibit D hereto. 

Preferential Use Space: Initially as described in Exhibit D hereto, as reallocated 
annually in accordance with Article 3. 

Term: Approximately four ( 4) years and two (2} 
(§ l 01) months, commencing on the Effective Date and 

continuing through the Expiration Date. 

Effective Date: May 1, 2017 

(§ 101) 

Expiration Date: June 30, 2021, unless terminated earlier as provided 
(§ 212) herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, Landing Fees, 
(§ 1301) usage fees, per rates and charges. 

Commission Resolution: Number 16-0301 , approved by the Airpoti 
(§IOI) Commission on November 22, 2016 
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Board Resolution: Number 106-17 , approved by the City's Board of 
(§ 101) Supervisors on April 4, 201 7 and ratified by the 

Mayor on AEril 14, 2017 

Initial Airline Representative: 210 l Rosecrans Avenue, Suite 5264 
(§§ 101, 1921) El Segundo, CA 90245 

Attention: Mr. Muhammed Soner Aydin 
General Manager 

Phone: (310) 640-8989 
Fax: (310) 640-9299 
Email: MSA YDIN@THY.COM 

Other agreement(s), if any: Airline Operating and Space Permit No. 4441. 
(§§ 150 l (x), I 502(E), 130 I) 

Exhibits: Exhibits A-Q 

Initials of Authorized Representative of City: .6 
Initials of Authorized Representative of Airline: 
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LEASE AND USE AGREEMENT 

THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as of the 
Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the “City”), a 
municipal corporation acting by and through its AIRPORT COMMISSION (the “Commission”), and the 
AIRLINE identified in the foregoing Summary. 

RECITALS 

A. The City, acting by and through its Commission, owns and operates the San Francisco 
International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, supervision, 
operation, use, maintenance, extension, construction, and control of the Airport and is authorized to 
enter into all contracts, leases, permits, and agreements relating to matters within its jurisdiction and 
properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and to lease 
and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission has 
determined that entering into this Agreement is in the best interest of City and has authorized the 
execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the Board and 
the Mayor, each acting in their sole and absolute discretion, have determined that entering into this 
Agreement is in the best interest of City and have authorized the execution of this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set forth 
herein, and other good and valuable consideration, receipt of which is hereby acknowledged, the parties 
do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions.  The following words, terms, and phrases, wherever used in this Agreement, 
including this Section, shall for the purpose of this Agreement have the meanings respectively ascribed 
to them in this Section. 

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

“Activity Report” means a monthly air traffic activity report submitted in accordance with 
Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time to time.  

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 12101 et 
seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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“Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under an 
Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, (ii) is a 
subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight codes with a 
Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport under the direction 
and control of a Signatory Airline.  Further, notwithstanding that a non-Signatory Airline may satisfy 
any of the criteria above, if such non-Signatory Airline is able to sell its own seats for flights at the 
Airport, it shall not be classified as an Affiliate Airline of any Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and engaged in 
the business of scheduled or non-scheduled commercial transportation by air of persons, property, mail, 
parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, aprons, 
landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, drainage 
pumping stations, field lighting, navigational aides, ARFF support facilities, fire and rescue watercraft, 
boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents, representatives, 
licensees and/or invitees, and their successors and assigns; provided, however, that Airline Entity shall 
not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and Preferential Use 
Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other address 
as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, inclusive of 
rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory Airlines and 
Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on behalf of 
Airline, as specified in writing by Airline to City.  The initial Airline Representative is identified in the 
Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and reporting 
of revenues, expenses and debt service associated with the operation of the Airport in such a manner that 
will ensure the availability of proper data to support the calculation of Airline Rates and Charges 
required under this Agreement.  The Airport Cost Accounting System for reporting revenues, expenses 



- 3 - 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

and debt service utilized by City will preserve the basic Cost Centers and shall be in accord with 
Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and issued, or 
to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, notes, bond 
anticipation notes, commercial paper, lease or installment purchase agreements or certificates of 
participation therein, and other evidences of indebtedness, irrespective of priority of payment, the 
principal of, premium, if any, and interest on which are payable directly or indirectly from or secured in 
whole or substantial part by Revenues.  Airport Revenue Bonds do not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and regulations as 
are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities which 
support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel farms, flight 
kitchens), Airport support, and City/State/federal installations, fixed base operators, airline offices 
outside the Terminal Area, airline employee parking, Airport-maintained employee parking, Airport 
support facilities with related parking, sewage/waste treatment plants, detention ponds, Coast Guard, 
FAA, FBI, Post Office and other related facilities, and all unleased land not included in another Cost 
Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as amended from 
time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance with 
Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment and all other 
improvements which Airline deems necessary for the use of the Demised Premises and which are not 
supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 1510(C) 
and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested by City 
for the purposes of providing timely and accurate billing to Airline and improving Airport operations. 

“Board” means City’s Board of Supervisors. 

“Capital Improvement” means a single Airport addition or improvement, including equipment, 
which is purchased, leased or constructed at a cost of the Charge Trigger Amount or more, and has a 
useful life in excess of three (3) years. 
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“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as adjusted by 
the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by and 
through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and employees of 
each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants City the 
legal authority to make and enforce all ordinances and regulations in respect to municipal affairs, subject 
only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other address as 
may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinklers, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for use in 
common by one or more Air Carriers, each for a limited, designated period subject to payment of the 
applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from time 
to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals associated 
with the Common Use Gates or Common Use Ticket Counters as such Support Facilities are designated, 
both in number and location, from time to time by the Director in accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in number and 
location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting on 
behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, specialty 
shops, advertising displays, insurance, public telephones and other merchandising concessions and 
consumer services in the Terminal Area; (2) the fees and rentals collected by Commission acting on 
behalf of City for the right to provide and operate courtesy vehicles, ground transportation services, car 
rental services, hotels, service stations and other concessions and services in the Groundside Area; and 
(3) the fees and rentals collected by Commission acting on behalf of City for other activities and 
services in the Groundside Area such as public automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the Master 
Bond Documents, funded with Revenues and other City moneys, the balance in which serves to satisfy a 
portion of the debt service coverage requirements under the Master Bond Documents.   
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“Cost Centers” means the functional areas of the Airport used to indicate the general geographic 
location of facilities and in accounting for revenues, expenses and debt service, consisting of the 
“Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” “Utilities Area,” and 
“West of Bayshore Area,” as further described in the definition of each Cost Center and illustrated in 
Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, usage fees, 
rates and charges, in the amount set forth in the Summary as required under Article 13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the same may 
be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in  
Exhibit I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, the later 
of July 1, 2011 or the date on which the following conditions have been satisfied: (a) each party shall 
have executed two duplicate originals of this Agreement and provided the other party with a fully-
executed original of the same; (b) the Commission, the Board and the Mayor, each acting in their sole 
and absolute discretion, shall have approved this Agreement and Airline shall have received evidence of 
the same; (c) Airline shall have obtained all necessary and appropriate corporate authorizations of this 
Agreement, and City shall have received evidence of the same; and (d) Airline shall have delivered the 
Deposit in accordance with Article 13.  The actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 

“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air Carrier for 
its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring on  
June 30 of each year. 
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“Gate” means those portions of a Terminal individually comprised of a passenger holdroom, 
together with any or all of the following equipment if owned by City: a passenger loading bridge,  
a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The related ramp (apron) is 
not included in the Gate, but is retained by City and used by the Air Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, courtyards, 
fences, walks, bridges and culverts, public parking lots, garages, hotels, service stations, shuttle bus 
service (non-airline), consolidated rental car facility, AirTrain system including pedestrian bridges to 
Terminals, leased commercial unimproved areas, paved areas, buildings and structures other than 
Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and communications 
technology (ICT) utilities, devices and displays  provided by the Airport under Section 803 including, 
but not limited to, telephone, guided wire, wireless radio communications (both cellular and Wi-Fi), 
satellite communications including television, and over-the-air commercial high-definition television 
(HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published by the 
U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or replacement. The 
specific dollar cost figures throughout this Agreement are based upon Fiscal Year 2008/2009 dollars and 
shall be increased or decreased annually in proportion to changes in the Index using as a base the figure 
for the second quarter of 2008 (ending in June), which was 121.890 (index numbers, 2005=100; 
seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with its 
connecting concourses, piers, boarding areas including extensions thereof, and satellite buildings, known 
individually as the International Terminal. 

“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic Air 
Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the same may 
be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other Joint Use 
Resources Management Protocols set forth in Exhibit G, as the same may be amended from time to 
time. 
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“Joint Use Formula” means the billing method applied to a specific area of Joint Use Space.  
The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more than 
one Air Carrier with payments by the Air Carriers utilizing such space calculated using the Joint Use 
Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air Carrier 
in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers utilizing such Gate 
calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate Airlines as 
provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical to this 
Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate weight 
for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective Affiliate Airlines) at 
the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other document 
authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and conditions 
attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the Commission on 
December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission on May 20, 1997, each 
as amended and supplemented from time to time, or such successor resolutions not inconsistent with the 
provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that an 
aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual governing such 
aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than Airline 
Rates and Charges, as illustrated in Exhibit O. 

“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air Carrier 
who is not a party to a Lease and Use Agreement, to use, together with others so authorized, the 
runways, taxiways, navigational aids, and other general use landing air facilities, for its aircraft landing 
and takeoffs required in connection with its operations to and from the Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 40117 
and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they may be 
amended during the Term of this Agreement. 
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“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate Airline) 
of its Preferential Use Gate, the period of time with respect to a Scheduled Operation that such Signatory 
Airline is to use such Gate for a scheduled arrival and/or departure pursuant to the applicable Gate 
Management Protocols, (b) with respect to an Air Carrier’s use of a Gate that is not its Preferential Use 
Gate, the period of time that such Air Carrier is authorized to use such Gate for an aircraft arrival and/or 
departure pursuant to the applicable Gate Management Protocols, and (c) with respect to ticket counters 
and/or Support Facilities, the period of time that an Air Carrier is authorized to use such ticket counters 
and/or Support Facilities pursuant to the applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D). 

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during applicable 
Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential Use in 
accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory Airline 
on a Preferential Use basis as provided in Article 3, and with respect to the Demised Premises leased to 
Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, including 
without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of operating 
at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the applicable 
Air Carrier has received or made a monetary fee or charge, including flights which are diverted to the 
Airport because of mechanical, meteorological or other precautionary reasons; provided, however, that 
flights departing from the Airport and required to return to the Airport for such reasons shall not be 
considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that occurs 
pursuant to a published schedule. 
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“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United States or 
Canada and on international flights allowed by City to operate from a DT, for the month of August 
immediately preceding the Fiscal Year for which the determination under Section 304 is being made, 
which is computed by dividing total departing seats for the Scheduled Operations of a Signatory Airline 
(including its Affiliate Airlines) for the month of August by thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between City 
and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, iMUSE, 
CUTE, and other similar passenger processing equipment. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to the 
Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in Section 
502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the parties 
and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or on behalf 
of Airport, including bonds, refunding bonds, notes, bond anticipation notes, commercial paper, lease or 
installment purchase agreements or certificates of participation therein and other evidences of 
indebtedness, the principal of, premium, if any, and interest on which are payable from or secured in 
whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 

“Summary” means the Summary of Major Terms set forth at the beginning of this Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage makeup, 
baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, piers, 
boarding areas including extensions thereof, and satellite buildings, known individually as Domestic 
Terminal 1. 
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“T2” means the portion of the Terminal Area, together with its connecting concourses, piers, 
boarding areas including extensions thereof, and satellite buildings, known individually as Domestic 
Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, piers, 
boarding areas including extensions thereof, and satellite buildings, known individually as Domestic 
Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the Effective Date 
and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, including 
concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, mechanical/utility areas, 
lobbies, offices, Commission facilities, baggage facilities and storage areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline Leased 
Space classified according to Space Category by location and function, as calculated in accordance with 
Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of Terminal 
Area Rentals for the Signatory Airlines as more particularly defined under “Gross Terminal Space,” 
"Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or representing 
Signatory and non-Signatory Airlines for the purposes set forth herein, including in Sections 204(A), 
209 and 1921 and Exhibit G. 

“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket Counter 
Management Protocols, and with respect to the DT, the DT Ticket Counter Management Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether voluntary 
or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, electricity, 
telecommunication and information systems, including distribution systems. 
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 “West of Bayshore Area” means the Cost Center that includes all of the property located west 
of U.S. Highway 101 currently under the jurisdiction of the Commission as indicated on the map 
attached hereto as Exhibit A. 

Section 102 Time Conventions.  Every use of the term "day" shall refer to a calendar day unless 
otherwise specified.  Any reference to a time of day shall refer to the time of day at the Airport unless 
otherwise specified. 

ARTICLE 2. PREMISES; USE 

Section 201 Lease of Demised Premises. 

A. City, as owner and operator of the Airport, shall and does hereby demise and let to 
Airline, and Airline shall and does hereby hire and take from City for the uses and purposes herein 
enumerated, the Demised Premises for use from and after the Effective Date on the terms and conditions 
set forth herein.  

B. Following reasonable notice to Airline, Director may cause City to conduct a space 
audit pursuant to which City re-measures the Demised Premises using the Airport’s then-current 
measurement specifications, which space audit, shall only be conducted at reasonable times.  Following 
such measurement and notice to Airline, the Demised Premises description and the rent shall be deemed 
adjusted per such measurement.  Airport measurement specifications as of the Effective Date are set 
forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times to 
change, alter, expand, and contract the Airport; (b) City has made no representations, warranties, or 
covenants to Airline regarding the design, construction, pedestrian traffic, or views of the Airport or the 
Demised Premises; provided, however, that all such changes, alterations, expansions, and contractions, 
shall be subject to any consultation or approval requirements as may be described elsewhere in this 
Agreement.  Without limiting the generality of the foregoing, Airline 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 Airport Rules 
relating to security and other operational concerns that may affect Airline’s business. 

Section 202 Permitted Uses.  Airline may use the Airport for all such operations and functions as are 
incidental, necessary or proper to the conduct of its air transportation business, including, but not limited 
to, the rights set forth below, provided the same are conducted in accordance with the conditions set 
forth in this Agreement and the Airport Rules; provided, however, that such rights shall not be construed 
as authorizing the conduct of a separate business by Airline, but shall permit Airline to perform such 
functions as are incidental to the conduct of air transportation: 

A. The use, with others so authorized, of the Airport and appurtenances, including the 
Terminal Area, the Groundside Area and the Airfield Area. 

B. The operation of an air transportation business for the carriage of persons, property, 
baggage, cargo, express and mail, including, but without limiting the generality hereof, revenue, 
courtesy, test, training, inspection, emergency, charter and sightseeing flights. 
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C. The repairing, maintaining, conditioning, servicing, testing, parking or storage of 
aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, gasoline, 
fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to permit Airline to 
perform such functions as are incidental to the conduct of its air transportation business, and 
specifically, but without limitation, to permit the sale or disposal of any article or goods used by, or 
bought for use by Airline in connection with its operation of an air transportation business; provided, 
however, that Airline may not sell gasoline, fuel, or other propellants, oils, greases, and other lubricants, 
to anyone other than a subsidiary, an affiliated company, other Signatory Airlines, other Air Carriers, or 
others for use in aircraft being used in connection with operations of Airline unless a particular grade is 
desired by others and is not otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment by truck 
or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other supplies including 
foods and beverages required by Airline.  Notwithstanding anything to the contrary herein, (i) Airline 
acknowledges that City has granted, or may in the future grant, to one or more parties the sole and 
exclusive right to operate a fuel storage and delivery system serving the Airport; and (ii) Airline 
acknowledges and agrees that, to the extent it desires to receive distribution of jet fuel on Airport 
premises, it must receive such distribution from such party or parties, on the terms and conditions 
established by such party or parties.  In no event will Airline have any right to operate a fuel storage and 
delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading of 
Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of conveyance as 
Airline may desire or require in the operation of an air transportation business, with the right to 
designate the Air Carrier(s) who shall regularly transport Airline’s employees, property, cargo, express 
and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of the 
Airport’s Common Use facilities and the Demised Premises for any and all purposes in connection with 
and incidental to the operation of an air transportation business, including, without limiting the 
generality hereof, the handling of reservations, the handling, ticketing, billing and manifesting of 
passengers, baggage, express, cargo, property and mail, and the installation, maintenance and operation 
of radio and other communications equipment and facilities, meteorological and navigational equipment 
and facilities (subject to coordination with the Airport’s radio service).  In addition, Airline or any 
subsidiary of Airline, may, within the confines of the Demised Premises leased to Airline hereunder and 
subject to the Director’s approval, operate passenger clubs and lounges in the Terminal Area, and to the 
extent permitted by law serve food and beverages in such passenger clubs and lounges. 
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J. The preparation by Airline, or a subsidiary of Airline, of food and beverage service to 
be used in connection with the furnishing of air transportation by Airline or to provide in-flight food and 
beverage services for other Air Carriers and to engage in any activities related thereto. 

K. The installation, maintenance and operation, by Airline alone, or in conjunction with 
other Air Carriers, without cost to City, of a reasonable amount of suitable airplane air conditioning 
equipment, auxiliary power, start-up and other miscellaneous support equipment, which equipment shall 
be subject to the approval of Director and shall be installed, maintained and operated in accordance with 
the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the business 
of Airline, which signs shall be substantially uniform in size, type and location with those of other Air 
Carriers, the number, general type, size, design and location of such signs to conform to the Airport TI 
Guide and the Airport Rules, and which signs shall be subject to the approval of Director, such approval 
not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use shall be 
nonexclusive.  

N. The purchase or other acquisition of services or personal property of any nature, 
including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, beverages and 
other materials, equipments and supplies deemed by Airline to be required by, or incidental to, Airline’s 
operations, its exercise of the rights herein granted or its discharge of the obligations herein imposed, 
from any person, partnership, firm, association, or corporation it may choose pursuant to licensing 
requirements established consistent with Section 1001 hereof and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers used by 
Airline.  Airline is entitled to engage in its operations only those third-party ground handlers and service 
providers that are licensed or permitted by City to operate at the Airport.  In the event Airline agrees to 
ground handle any portion of the operations of another Air Carrier, Airline shall provide City advance 
written notice of such proposed activities, including a description of the type and extent of services to be 
provided.  Notwithstanding the foregoing, Airline shall not ground handle any Air Carrier which does 
not have the consent of City to operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations. 

A. Airline shall not use the Airport or cause or permit its employees or others to use the 
Airport for any other purpose than specified under the terms and conditions of this Agreement.  Without 
limiting the generality of the foregoing, Airline shall not do, cause or permit anything to be done in or 
about the Airport, or bring or keep anything thereon which will in any way: 

(i) increase the rate of fire insurance upon the Terminal Area or any of its contents; 
or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, rule or 
regulation now in effect or which may hereafter be enacted or promulgated by any public authority 
having jurisdiction; or 
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(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, operation, or 
maintenance of the Airport, including, but not limited to, the effectiveness or accessibility of the 
drainage, sewerage, water, communications, fire protection, utility, electrical or other systems installed 
or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove any of 
its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only in such storage 
areas as may be reasonably designated by the Director, and shall store such disabled aircraft only upon 
such terms and conditions as may be reasonably established by City.  In the event Airline shall fail to 
remove any of its disabled aircraft as expeditiously as possible, City may, after at least two (2) days 
written notice, but shall not be obligated to, cause the removal of such disabled aircraft.  Airline shall 
pay to City, upon receipt of an invoice, the costs incurred for such removal plus fifteen percent (15%).   

D. Airline shall not do or permit to be done anything, either by act or failure to act, that 
shall cause the cancellation or violation of the provisions, or any part thereof, of any policy of insurance 
for the Airport or that shall cause a hazardous condition so as to increase the risks normally attendant 
upon operations permitted by this Agreement.  If Airline shall do or permit to be done any act not 
permitted under this Agreement, or fail to do any act required under this Agreement, regardless of 
whether such act shall constitute a breach of this Agreement, which act or failure, in and of itself, causes 
an increase in City's insurance premiums, Airline shall immediately remedy such actions upon notice 
from City to do so. 

E. City may install or cause to be installed advertising and revenue generating devices, 
including vending machines, in Joint Use Space and Preferential Use Space in the Demised Premises; 
provided, however, that City shall not install or cause to be installed advertising for Airline’s direct 
competitors in Airline’s Preferential Use Space. Airline shall purchase all advertising for any product or 
service other than air service arriving at or departing from the Airport from the Airport’s advertising 
concessionaire.  Any revenue generated by advertising installed on Airline-owned equipment shall be 
shared by City and Airline as shall be mutually agreed.  City may also, at its sole option, install 
Information and Communications Technology in any part of the Terminals excluding Airline's clubs and 
lounges.  City shall be entitled to reasonable access to the Demised Premises so as to install or service 
such Information and Communications Technology.  Income generated by such Information and 
Communications Technology shall be accounted for in the same manner as other Non-Airline Revenues 
of the Airport. 
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F. Except as permitted or authorized by applicable Environmental Laws or discharge 
requirements issued by the Airport or included in the Airport Rules, Airline shall not dispose of nor 
permit any other person to dispose of any waste material into the sanitary or storm sewers at the Airport 
or elsewhere (whether liquid or solid) unless such waste materials or products are first properly treated.  
Nothing herein shall prohibit Airline from disposing of human waste taken from its aircraft in proper 
designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all permits 
and approvals as required by applicable Environmental Laws or by City.  City shall make available to 
Tenant upon request any surveys, reports, plans, or other documentation regarding the presence or 
management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use of and 
operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications.  For purposes of rent allocations and billing, all space is either 
deemed Joint Use Space, Exclusive Use Space, Preferential Use Space, or Public Space. 

A. Joint Use Space.  All space designated as Joint Use Space has the following 
characteristics: 

(i) Airline shall be entitled to use the Joint Use Space included in the Demised 
Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), (iv) and (v) 
below. 

(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use Formula 
applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other resources used by 
more than one Air Carrier within Joint Use Space in the IT, Airline shall be entitled to use the same with 
others so authorized.  Such ticket counters and resources shall be assigned to Airline for priority use as 
determined by a Terminal Company, based on the IT Ticket Counter Management Protocols, which 
assignments are subject to City’s approval, not to be unreasonably withheld.  In determining Airline’s 
need, the Terminal Company shall include the needs of Air Carriers being handled at such ticket 
counters and resources by Airline.  When Airline is not using the assigned ticket counters and resources, 
other Air Carriers may use some or all of the same, in accordance with the IT Ticket Counter 
Management Protocols.  The Terminal Company shall be responsible for arranging such use, based on 
the IT Ticket Counter Management Protocols, and shall inform City of such arrangements with such 
frequencies as the parties shall determine.  Although City does not intend to review or approve each 
such arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s objection.  
City shall manage the ticket counters and resources within the IT Joint Use Space in accordance with the 
IT Ticket Counter Management Protocols during any period of time when there is no Terminal 
Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in the IT, Airline 
shall be entitled to use such Joint Use Gates with others so authorized.  Such Gates shall be assigned to 
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Airline for priority use as determined by a Terminal Company, based on the IT Gate Management 
Protocols, which assignments are subject to City’s approval, not to be unreasonably withheld.  In 
determining Airline’s need, the Terminal Company shall include the needs of Air Carriers being handled 
at such Gates by Airline.  When Airline is not using the assigned Gates, other Air Carriers may use some 
or all such Gates, in accordance with the IT Gate Management Protocols.  The Terminal Company shall 
be responsible for arranging such use, based on the IT Gate Management Protocols, and shall inform 
City of such arrangements with such frequencies as the parties shall determine.  Although City does not 
intend to have daily approvals over each such arrangement, City shall have the right to oversee and 
reasonably object to such arrangements or practices.  In such event, the Terminal Company shall revise 
its practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space in 
accordance with the IT Gate Management Protocols during any period of time when there is no 
Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City or by one or 
more Terminal Companies in accordance with management protocols, including the Ticket Counter 
Management Protocols and Gate Management Protocols, as applicable.  If Director elects to treat an area 
in the Terminals as Joint Use Space, City may establish or designate the necessary management 
protocols and Joint Use Formulas in consultation with the Air Carriers that will use such Joint Use 
Space and any Terminal Company that will manage such Joint Use Space.  

B. Exclusive Use Space.  All space designated as Exclusive Use Space shall be space 
with the following characteristics: 

(i) Airline shall have the exclusive right to occupy and use all Exclusive Use Space 
included in the Demised Premises. 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and charges, as 
calculated pursuant to this Agreement. 

C. Preferential Use Space.  All space designated as Preferential Use Space shall be space 
with the following characteristics: 

(i) Airline shall be entitled to use Preferential Use Space included in the Demised 
Premises with others authorized in accordance with the provisions of Article 3. 

(ii) Rent for all Preferential Use Space shall be based on City’s rates and charges, as 
calculated pursuant to this Agreement. 

D. Public Space.  All space designated as Public Space shall be space with the following 
characteristics: 

(i) Airline shall be entitled to use Public Space (other than space leased or 
permitted to, or used by, other tenants or parties) within the Terminal Area with others so authorized in 
accordance with the provisions of this Agreement and the Airport Rules.   

(ii) City will periodically designate portions of the Public Space for use as Common 
Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 
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(iii) Airline’s use of a Common Use Gate, a Common Use Ticket Counter or 
Common Use Support Facilities shall be as provided by Article 3 hereof and the applicable Gate 
Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by City in 
accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way in the 
Terminal(s) where the Demised Premises are located to install and maintain facilities necessary to 
Airline’s air transportation operations, except that Airline shall not be entitled to any such rights of way 
for any function provided or available to Airline through City or a Terminal Company.  Airline shall 
have the use and enjoyment of suitable rights of way over, under and upon the apron areas adjacent to 
the Demised Premises for the purpose of enabling Airline, at its own expense, to install and maintain 
underground conduits, ducts, pipes, wires and incidental pumps, motors, tanks, filters and other 
equipment which are or may be necessary or convenient in connection with the supply of power, airstart, 
and other services to Airline’s aircraft, provided that such right(s) of way shall not be in competition 
with the exclusive fuel system described in Section 202(F) of this Agreement.  The location or locations 
of said rights of way and installations therein shall be subject to the prior written approval of Director.  
The use and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of way for 
any telecommunications systems, except and to the extent the same is consistent with the Airport’s 
telecommunications policies and programs, including the Communications Master Plan and the 
Telecommunications Infrastructure Policy, as the same may be amended from time to time. 

Section 206 Ingress and Egress.  Subject to Airport Rules and applicable federal security regulations, 
City hereby grants to Airline the following rights and privileges of ingress and egress at the Airport: 

A. For Airline, its agents, employees, contractors and subcontractors:  to the public areas 
of the Airport and to those areas and facilities designated herein for use by Airline.  This right shall 
extend to aircraft, vehicles, machinery and equipment used by or for the benefit of Airline in its air 
transportation business. 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, jointly or 
preferentially to Airline and to public areas and public facilities.  This privilege shall extend to vehicles 
of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the public 
areas of the Airport and to areas and facilities leased to or designated herein for use by Airline.  This 
privilege shall extend to vehicles, machinery and equipment of such vendors, suppliers and furnishers of 
services used in their business of furnishing such supplies and services to Airline; provided, however, 
that Commission may impose a charge upon Airline’s suppliers or furnishers of service in an amount 
sufficient to recover the costs incurred in the reasonable regulation by Commission of such suppliers or 
furnishers of service in the exercise by them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof unless 
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expressly authorized by Director.  When reasonably required for reasons of safety or security, Director 
may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space.   

A. To facilitate the entry of new Air Carriers and to maximize the utilization of facilities 
at the Airport, City shall first attempt to accommodate Air Carriers with space needs with Preferential 
Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or uncommitted space 
available in the applicable Terminal.  

B. If the Common Use facilities or Joint Use Space cannot adequately accommodate the 
requesting Air Carrier needs, City shall have the right to require accommodation of a requesting Air 
Carrier in Airline’s Exclusive Use Space as follows:  Airline agrees, upon request by City, to make all 
reasonable efforts to facilitate the temporary accommodation of an Air Carrier’s operations, including 
use of space for a ticket counter area, use of Airline’s baggage facilities and the rendering of customary 
ground services, if (1) Airline has adequate capabilities, capacity, facilities and personnel therefor, after 
taking into account Airline’s own requirements and contractual obligations, the compatibility of said Air 
Carrier’s proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges for such 
services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent as Airline is 
required to indemnify the City hereunder for claims or liability (including fines and penalties arising out 
of or in connection with such Air Carrier's acts or omissions or use of the Demised Premises), and (c) 
carry insurance in the amounts and of the type(s) as may be reasonably requested by Airline, not to 
exceed the insurance required of Airline under this Agreement.  Any accommodation of an Air Carrier 
under the procedures hereof may be pursuant to a sublease, handling agreement, or a combination 
thereof, mutually agreed upon by the parties and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall prevent or 
prohibit the entering into of inter-airline agreements between Airline and other Air Carriers authorized 
to operate into and out of the Airport; provided, however, that any agreements between Airline and 
another Air Carrier providing for the shared use of any of the facilities in the Exclusive Use Space 
leased to Airline shall be approved in writing by the Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request pursuant 
to this Section, Airline shall thereupon be relieved of any obligation under this Agreement to indemnify 
and save harmless City and City Entities with regard to any claim for damages or personal injury arising 
out of or in connection with said accommodated Air Carrier’s use of the Demised Premises unless 
proximately caused by the sole negligence of Airline or any Airline Entity that has come upon the 
Demised Premises in connection with Airline’s occupancy hereunder. The City shall, however, require 
such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures.  From time to time, City may adopt certain 
environmental sustainability measures to minimize the environmental footprint of Airport operations.  
Air Carriers operating at the Airport may also pursue various sustainability measures.  City encourages 
such initiatives and from time to time may call upon Airline to cooperate with City where practicable in 
implementing sustainability measures that impact Airline operations such as tenant improvements to 
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Leadership in Energy and Environmental Design (LEED) Silver or better standards, energy and water 
conservation, solid waste reduction and recycling, electrification of ground services equipment, 
maximizing the use of preconditioned air, or single engine taxiing, provided that such sustainability 
measures are lawful. Airline shall agree to implement sustainability measures as required to meet City, 
State and federal regulations.   

Section 209 Equipment, Maintenance and Operating Agreements.  

A. Domestic Terminals. 

(i) City-owned passenger loading bridges and baggage handling systems.  Airline 
will be responsible for  equipment maintenance functions on City-owned baggage handling systems, 
including high-tech maintenance, and passenger loading bridges at Preferential Use Gates either directly 
through Airline’s employees or through one or more Terminal Companies.  City will be responsible for 
equipment maintenance functions on City-owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be responsible for 
equipment maintenance functions on certain other City-owned equipment and systems utilized by 
Airline, including but not limited to, centralized baggage handling system monitoring and control 
systems related to explosive detection equipment, preconditioned air, and 400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling systems.  Airline 
will be responsible for equipment maintenance functions on City-owned passenger loading bridges and 
baggage handling systems either directly through Airline’s employees or through one or more Terminal 
Companies.  Airline will not be responsible for equipment maintenance functions on City-owned 
equipment described in Subsection (ii) below unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise agreed to by the 
parties, City will be responsible for equipment maintenance functions on certain other City-owned 
equipment and systems utilized by Airline, including centralized baggage handling system monitoring 
and control systems related to explosive detection equipment, preconditioned air, 400Hz ground power, 
and other equipment owned by City as of the Effective Date.  City shall have sole discretion to retain or 
assign maintenance functions with respect to new equipment acquired by City after the Effective Date 
upon consultation with the applicable Terminal Company or the Signatory Airlines operating from the 
IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject to audit 
and oversight by City, and will be conducted in accordance with maintenance schedules, record-keeping, 
reporting and quality standards established by City.  Airline will submit for City’s approval a 
maintenance plan to meet City’s requirements.  City reserves the right to assume equipment 
maintenance functions for City-owned passenger loading bridges and baggage handling systems 
following notice to Airline in the event, at City’s sole determination, Airline fails to comply with 
maintenance standards established by City and to cure such failure within  
ninety (90) days’ of City's notice.  
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Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, part or 
all of the Demised Premises may be required (1) for implementation of improvements at the Airport; (2) 
for accommodation of the traveling public; or (3) in order to maximize the use of the Terminals and 
related facilities by Air Carriers (including Airline) and other tenants, lessees, permittees, and users 
thereof.  In said event, City shall provide at least sixty (60) days advance written notice of the Director's 
decision to reallocate space in the Terminals and of the schedule for implementation of such 
reallocation.  Director and Airline may agree to reasonable extensions of time necessary to 
accommodate said reallocation.  Airline hereby agrees to comply with any reallocation requirements.  In 
any such reallocation, the actual, reasonable requirements of Airline for Terminal space to accommodate 
its operations at the Airport shall be given consideration.  All reasonable moving costs resulting from 
relocation of Airline in a City-imposed temporary reallocation of space shall be funded by City, subject 
to rate recovery under Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s 
trade fixtures and other movable property from the existing premises and reinstallation of the same at 
Airline's new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline shall 
not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) Preferential Use 
Space resulting from the annual reallocation, acceptance or rejection of Gates in accordance with Article 
3. 

Section 211 [Reserved].  

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 1501 of 
this Agreement, City shall have the right to terminate this Agreement if Airline ceases all Revenue 
Aircraft Arrivals at the Airport and such cessation continues for more than thirty (30) consecutive days.  
To exercise such right of termination, City shall give a termination notice to Airline.  In such event, this 
Agreement shall terminate on the date specified in the notice.  City shall not have the foregoing right to 
terminate for such cessation if such cessation is caused by a force majeure event described in Section 
1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request termination 
of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the expiration of this 
Agreement; provided, however, that such a request may only be submitted during the period 
commencing July 1, 2015 through February 1, 2016.  To exercise this option, Airline shall give City 
ninety (90) days written notice requesting the City’s consent to such termination, effective July 1, 2016.  
If, in the City’s sole determination, the Exclusive Use Space Airline intends to vacate has independent 
physical access and is otherwise functional and useable by other Air Carriers or tenants, the City shall 
not unreasonably withhold approval of Airline’s request under this Section.  In case of a termination 
hereunder, City shall issue to Airline a Space Change Summary Notice documenting the termination of 
any portion of Airline’s Exclusive Use Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided in 
Sections 911, 912, 1510 and 1511. 
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D. Surrender of Demised Premises.  All Demised Premises surrendered by Airline under 
this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number of 
Preferential Use Gates.  If the number of Preferential Use Gates assigned to Airline is reduced during the 
Term of this Agreement for any reason, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon thirty (30) 
days written notice to Airline, terminate Airline’s rights to use all or a portion of Airline’s Exclusive Use 
Space, including, but not limited to, ticket counters and Support Facilities, that is reasonably required to 
support the operations of other Air Carriers using the Preferential Use Gates no longer assigned to 
Airline; provided, however, that City shall not so terminate rights to Exclusive Use Space that, in the 
Director’s reasonable discretion, are required to support Airline’s operations at Airline’s remaining 
Preferential Use Gate(s), if any.  In case of recapture hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the recapture of any portion of Airline’s Exclusive Use Space 
under this Section.  Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of 
Preferential Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates by 
Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of Gates 
pursuant to Section 304, City may at any time thereafter and from time to time, after taking into account 
any recommendations of the RMAC, at City’s sole discretion and upon sixty (60) days written notice to 
Airline, reclaim all or a portion of Airline’s Exclusive Use Space associated with the rejected 
Preferential Use Gate, including, but not limited to, ticket counters and Support Facilities, in accordance 
with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed space, 
Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any changes to the 
condition or layout of the space, any required sharing of Support Facilities such as hallways and 
baggage areas, any associated costs, and any other provisions required to permit the other Signatory 
Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items listed 
above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the Airport 
Director shall develop a reasonable solution and notify both Airline and the other Signatory Airline of 
the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s leased 
space as a result of Subsections (A) through (C) above shall be documented by City issuing a Space 
Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition in 
accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space shall revert 
to the possession and control of City and may thereafter be made available by City on a Common Use 
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basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use basis to other Signatory 
Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that those 
required to vacate its furniture, fixtures, and equipment, including communications and utility lines, 
from the reclaimed space and to return the reclaimed space in the condition provided in Section 214(E) 
above.  Airline will not be responsible for any costs of extending utilities to make the reclaimed space 
tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 

A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such space shall 
be treated as follows: 

(i) If the previously leased space where such equipment or trade fixtures are 
located remains in the Demised Premises under this Agreement, City and Airline agree that such 
equipment or trade fixtures may remain in the Demised Premises under Airline ownership subject to the 
provisions of this Agreement.  With respect to such equipment or trade fixtures located at or associated 
with a Preferential Use Gate, Airline hereby grants City and/or any other Air Carrier using such Gate the 
right to use the Airline-owned equipment or trade fixtures located at or associated with such Preferential 
Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade fixtures are 
located is not included in the Demised Premises under this Agreement, the treatment of such equipment 
or trade fixtures prior to the Effective Date shall be determined in accordance with the terms of the prior 
lease or permit for such space, unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned to 
Airline (either because Airline declines to accept such Gate during the annual allocation process under 
Section 304 or for any other reason), and Airline-owned equipment or trade fixtures are located at or 
associated with such Preferential Use Gate, Airline shall remove such equipment or trade fixtures in 
accordance with Section 1601 prior to surrendering such Preferential Use Gate unless City and Airline 
shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate Airlines by 
submitting documentation sufficient to demonstrate to the satisfaction of the Director that the conditions 
of this Section have been met.  Each Affiliate Airline shall execute an agreement with City substantially 
in the form of an Operating Permit prior to operating at the Airport.  Airline shall provide City with 
thirty (30) days prior written notice before designating an Affiliate Airline.  This Agreement and such 
written notice shall constitute an agreement by Airline to guarantee and be responsible for performing 
all obligations hereunder on behalf of its Affiliate Airline(s), including, without limitation, all reporting 
obligations, and paying all amounts to be due to City from Affiliate Airline under this Agreement.  If an 
Air Carrier is an Affiliate Airline of more than one Signatory Airline, the guaranty of each such 
Signatory Airline shall include only the payment and reporting obligations in connection with the flight 
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operations of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any 
Affiliate Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City with 
thirty (30) days prior written notice before the cancellation or modification of any designation of an 
Affiliate Airline.  Regardless of the timing of any such written notice, an Affiliate Airline’s status shall 
terminate automatically at such time as the Affiliate Airline ceases to satisfy the criteria that allowed it 
to qualify as an Affiliate Airline hereunder.  An Affiliate Airline shall have no Majority-in-Interest 
voting rights, but shall be included with its Signatory Airline’s Revenue Aircraft Arrivals for purposes 
of determining a Majority-in-Interest. 

ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as Preferential Use 
Gates or Joint Use Gates, or will be made available by City for use by an Air Carrier, including a 
Signatory Airline, as a Common Use Gate.  No Gates will be leased or permitted to any Air Carrier on 
an Exclusive Use basis.  Use of any Gate shall, at all times, be subject to the Gate Management 
Protocols applicable to such Gate.  As of July 1, 2011, all Gates in the DT are Preferential Use Gates or 
Common Use Gates, and all Gates in the IT are Joint Use Gates and/or Common Use Gates.  City 
reserves the right to remove Gates from active use, following consultation with the RMAC and 
SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a committee 
composed of three (3) representatives designated by City and three (3) representatives of the Signatory 
Airlines designated by the SFAAAC (the “Resource Management Advisory Committee” or “RMAC”) to 
review and make recommendations to City about the numbers of Gates to be reserved for use as 
Common Use Gates during any Fiscal Year and about the locations within the Terminals of Common 
Use Gates and Preferential Use Gates.  The RMAC shall consider both the operational efficiency from 
the perspectives of City, the Signatory Airlines and any non-Signatory Airlines, and the customer 
service implications of its recommendations.  The final recommendations of the RMAC shall be 
advisory only, and all final determinations shall be made by the Director in the Director’s sole 
discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of Gates in 
each Terminal proposed to be reserved for use as Common Use Gates in the following Fiscal Year.  The 
Director shall have sole discretion, after taking into consideration any recommendations by the RMAC, 
to determine the total number of Gates to be reserved as Common Use Gates effective July 1, 2011 and 
July 1 of each Fiscal Year thereafter during the Term. Gates other than Joint Use Gates remaining 
available for use after such determination shall be offered by City to Signatory Airlines for use as 
Preferential Use Gates to be allocated in accordance with Section 304.  City shall notify in writing all 
Signatory Airlines, including Airline, of its determination with respect to Common Use Gates no later 
than December 1, 2010 and December 1 of each Fiscal Year thereafter during the Term. Any Gate first 
becoming available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
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Gate for the remainder of that Fiscal Year unless, after taking into consideration any recommendation of 
the RMAC, the Director, in the Director’s sole discretion, designates the Gate as a Joint Use Gate or 
assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of the 
number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent (10%) of the 
total number of DT Gates.  This limitation shall not prevent the Director from designating additional 
Gates for Common Use in accordance with the last sentence of Section 303(A), or following rejection of 
such Gates by all eligible Signatory Airlines under Section 304(F). 

C. If at any time the Director determines that a certain number of Gates in the IT are to 
be reserved for use as Common Use Gates, the Director may designate specific Gates for such use or 
may make the determination without reference to specific Gates, thereby allowing greater flexibility in 
the daily utilization of IT Gates in accordance with the IT Gate Management Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to be 
offered to the Signatory Airlines.  After determination by City of the total number of Common Use 
Gates pursuant to Section 303, City shall apply the following methodology (as illustrated in Exhibit J-2) 
to determine the total number of Preferential Use Gates that will be offered to each Signatory Airline, 
including Airline, during each Fiscal Year, effective July 1, 2011 and July 1 of each Fiscal Year 
thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, including its 
Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory Airlines to determine 
Airline’s percentage share of all Scheduled Seats (“Scheduled Seats Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to Airline 
by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be made available 
for Preferential Use, rounding the product to the nearest whole number; provided, however, that a 
product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be offered to 
all Signatory Airlines as computed in Section 304(B) is less than the total number of Gates available for 
Preferential Use as determined under Section 303, City shall allocate such remaining Preferential Use 
Gates to Signatory Airlines based on the unrounded results of the computations under Section 304(B).  
The remaining Preferential Use Gates shall be allocated in priority order by first increasing by one (1) 
the number of Preferential Use Gates to be offered to the Signatory Airline whose unrounded product is 
nearest to 0.5 without equaling or exceeding 0.5 and next proceeding to increase by one (1) the number 
of Preferential Use Gates to be offered to the Signatory Airline whose unrounded product is second 
nearest to 0.5 without equaling or exceeding 0.5 and so on until the total number of Preferential Use 
Gates to be made available to all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be offered to 
all Signatory Airlines as computed in Section 304(B) exceeds the total number of Preferential Use Gates 
as determined under Section 303, City shall reduce the number of calculated Preferential Use Gates to 
be offered to Signatory Airlines based on the unrounded results of the computations under  



- 25 - 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

Section 304(B).  The number of over-allocated Preferential Use Gates shall be reduced in priority order 
by first reducing by one (1) the number of allocated Preferential Use Gates to the Signatory Airline 
whose unrounded Section 304(B) product is nearest to 0.5 without being less than 0.5 and next 
proceeding to reduce by one (1) the number of Preferential Use Gates to be offered to the Signatory 
Airline whose unrounded Section 304(B) product is second nearest 0.5 without being less than 0.5 and 
so on until the total number of Preferential Use Gates to be made available to all Signatory Airlines by 
City is reached. 

E. No later than December 1, 2010 and December 1 of each Fiscal Year thereafter 
during the Term, City shall provide written notice to all Signatory Airlines, including Airline, of its 
annual determination of Preferential Use Gates under this Section and shall offer each Signatory Airline 
the opportunity to be allocated the number of Preferential Use Gates indicated by these calculations.  
Each Signatory Airline shall provide written notice to City no later than February 1 of each Fiscal Year 
during the Term either accepting or rejecting any or all of the Gates offered to it by City for Preferential 
Use.  The following provisions shall apply to rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a Preferential Use Gate by 
February 1 of each Fiscal Year, the Signatory Airline rejecting such Gate may request the City to 
allocate such Preferential Use Gate to another Signatory Airline if, within the acceptance period, the 
following two conditions are met:  (a) the Signatory Airline rejecting the Preferential Use Gate has a 
written handling agreement with the Signatory Airline accepting allocation of the rejected Preferential 
Use Gate, and (b) the Signatory Airline accepting allocation of the rejected Preferential Use Gate 
demonstrates to the City’s satisfaction that it needs the rejected Preferential Use Gate reasonably to 
accommodate the rejecting Signatory Airline’s flights, in which case the Gate shall be allocated to that 
other Signatory Airline as a Preferential Use Gate.  Alternatively, if any Signatory Airline does not 
accept the allocation of a Preferential Use Gate, City may elect to reallocate such Gate to another 
Signatory Airline if City determines the number of Common Use Gates determined in Section 303 is 
adequate to accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use Gate by all 
eligible Signatory Airlines may be deactivated or used during such Fiscal Year as City sees fit, 
including, without limitation, as a Common Use Gate. Only Gates leased to a Signatory Airline as a 
Preferential Use Gate or Joint Use Gate in such Fiscal Year and included as part of its Demised Premises 
for such Fiscal Year are included in the determination of Airline Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any Preferential Use 
Gates to be offered to a Signatory Airline, after taking into consideration the compatibility of such 
Signatory Airline’s aircraft with the Gate being assigned and the desirability of assigning contiguous 
Gates within the same Terminal for Preferential Use by any given Signatory Airline and minimizing the 
frequency of changes in the locations of Preferential Use Gates as well as any recommendations by the 
RMAC.  By March 1, 2011 and March 1 of each Fiscal Year thereafter during the Term, City shall 
provide Signatory Airlines, including Airline, notice of the assignments of Preferential Use Gates and 
the locations of Common Use Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year 
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thereafter.  Such notice shall be deemed to update Exhibit D hereto without the need for an amendment 
of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule arrivals 
and departures by a Requesting Airline at a Preferential Use Gate at all periods of time other than 
Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating City in its right to 
schedule such operations at a Preferential Use Gate, Airline shall allow and provide for use of its 
facilities or equipment (not including ground service equipment) at the Preferential Use Gate or 
permitted use of City equipment and podiums as may be required for the efficient use of the Preferential 
Use Gate by a Requesting Airline.  The City shall first, whenever it is practical to do so, consider the 
availability of Common Use Gates and any recommendations by the RMAC before scheduling 
Requesting Airline arrivals and departures at any Preferential Use Gate.  Notwithstanding the foregoing 
and any other provision of this Article 3, City shall have the right, upon reasonable notice to Airline, to 
accommodate arrivals and departures by a Requesting Airline at a Preferential Use Gate during Airline’s 
Periods of Use of that Preferential Use Gate if Airline is not utilizing the Preferential Use Gate during 
the Period of Use for a Scheduled Operation.  If an arrival or departure of Airline that would have 
utilized one of Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing 
any of its Preferential Use Gates because they are already being utilized by Requesting Airlines, City 
shall, whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its Preferential 
Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any Requesting 
Airline that is accommodated at any of Airline’s Preferential Use Gates shall be required to pay City the 
same charges for use of the Preferential Use Gate that it would have been required to pay for use of a 
Common Use Gate.  The City shall provide a credit to Airline for one-half of the amount of any such 
Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of Airline’s 
Preferential Use Gates, the Requesting Airline shall have executed an agreement with City that is 
substantially in the form of the Lease and Use Agreement or an Operating Permit, as applicable, through 
which the Requesting Airline is bound by insurance and indemnification obligations that are 
substantially similar to the obligations set forth herein.  These insurance and indemnification obligations 
shall inure to the benefit of the Airline as a third-party beneficiary for any period of accommodation, and 
Airline shall not be required to accommodate a Requesting Airline at its Preferential Use Gates if the 
Requesting Airline’s insurance and indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  The City 
shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities, provided that Common Use facilities in the IT shall be managed and 
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scheduled by the applicable Terminal Company in accordance with the applicable Gate and Ticket 
Counter Management Protocols. 

Section 309 Initial Determination by City of Common Use Ticket Counters and Support Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the ticket 
counters and Support Facilities to be designated for Common Use described on the attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to the 
location or number of Common Use Ticket Counters and Common Use Support Facilities would be 
desirable, the Director may designate for Common Use additional ticket counters and Support Facilities.  
The Director may also change ticket counters and Support Facilities from Common Use to Joint Use or 
Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City shall 
determine the fees for the use of Common Use Gates, Common Use Ticket Counters and Common Use 
Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use Equipment at 
all Common Use and Joint Use Gates and Ticket Counters on a position-by-position basis.  Airline shall 
remove any of its computer equipment installed at a Common Use or Joint Use Gate or Ticket Counter 
upon thirty (30) days written notice from Director.  Any such removal of computer equipment installed 
by Airline during the Term of this Agreement shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation shall be 
subject to the Director’s approval.  Airline shall remove any proprietary self-service devices built within 
such ticket counters when those counter spaces are later surrendered by Airline or reclaimed by City in 
accordance with Sections 212, 213 or 214.  Any removal of self-service devices installed during the 
Term of this Agreement shall be subject to the provisions of Section 1601 hereof.  All freestanding self-
service devices will be considered on a case by case basis, at the Director's sole discretion, including 
requests to install proprietary freestanding self-service devices in a Domestic Terminal adjacent to 
Exclusive Use Space or at a Preferential Use Gate.  Requests by a domestic Air Carrier to install 
proprietary freestanding self-service devices in the IT at dedicated check-in positions in a dedicated 
ticket aisle (i.e. operated solely by such Air Carrier) will be considered on a case by case basis, at the 
Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices regarding 
Airline Rates and Charges as set forth below, and Airline shall pay to City, without demand or notice 
other than any invoices provided by City hereunder, and without deductions or set-off, for the use of all 
premises and facilities, easements, rights, licenses and privileges granted hereunder, the following 
rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the beginning of 
each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed rates and charges for 
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said Fiscal Year.  Within ten (10) days following the Commission's approval of the final rates and 
charges for the Fiscal Year, City shall transmit to Airline a notice of such final rates and charges for the 
ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals not later 
than the first day of each month for which they are due or shall be due, without demand or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each calendar 
month, transmit to City separate Activity Reports for itself and each of its Affiliate Airlines certifying 
for said month (1) the data necessary, including actual Revenue Aircraft Arrivals by type of equipment, 
to calculate the amount of Landing Fees incurred by Airline and its Affiliate Airlines during such month, 
(2) the number of enplaned and deplaned revenue and non-revenue passengers for Airline and its 
Affiliate Airlines, (3) the data on actual enplaned and deplaned cargo by cargo type for Airline and its 
Affiliate Airlines, (4) the data necessary on actual jet bridge usage activity to calculate the amount of jet 
bridge usage fees incurred by Airline and its Affiliate Airlines, (5) any other information required by the 
Joint Use Formulas applicable to Airline and its Affiliate Airlines, (6) other required Billing and 
Operational Information, and (7) data required to calculate the projection of Non-Airline Revenues 
necessary for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate such Landing 
Fees incurred during said month and shall pay such amount on behalf of itself and its Affiliate Airlines 
within fifteen (15) days after the end of each calendar month, without demand or invoice from City, at 
the same time it submits the Activity Report.  The acceptance by City of any such payment shall not 
preclude City from questioning the accuracy of Airline’s Activity Report submitted to City as provided 
herein and upon which the Landing Fees are based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit to City 
the Activity Report with data necessary to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during said month, City shall compute and bill Landing Fees based upon data 
available as though the Revenue Aircraft Arrivals and other data were the same as during the highest 
month in the immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher.  
After receipt of the delinquent Activity Report from Airline, City shall recalculate Landing Fees for the 
month in question based upon the Activity Report.  If the actual Landing Fees are higher than the 
Landing Fees paid by Airline, the deficiency shall be billed by City to Airline, as applicable.  If the 
actual Landing Fees are less than the Landing Fees paid by Airline, the excess shall be credited by City 
to Airline.  In the event that Airline fails to deliver the Activity Report when due, Airline’s proportionate 
share of fees and charges, where applicable under this Agreement, may be determined at the option of 
City as though the number of passengers or level of usage were the same as during the highest month 
during the immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 

E. Electronic Reporting, Billing and Payment Systems.  City may elect to implement one 
or more electronic reporting, billing and/or payment systems to collect Airport activity information, 
disseminate billing information and process payments as an alternative to the methods described above.  
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If City elects to utilize any such systems during the Term of this Agreement, Airline shall make every 
reasonable effort to comply with the requirements applicable thereto.  Airline shall continue to provide 
Activity Reports and payments as described above until such time as Airline commences use of any such 
electronic systems as implemented by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product of the 
number of square feet comprising such space and the rate in effect from time to time for the Space 
Category comprising such space, as designated in Section 502(D).  With respect to rent for Preferential 
Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, “IV” and 
“V” are assigned relative weighting values as described in Section 502(D) and are shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an average 
square footage for Preferential Use Gates derived from the total demised square footage of Preferential 
Use Gates accepted by Signatory Airlines in each boarding area divided by the total number of 
Preferential Use Gates accepted by Signatory Airlines in each boarding area.  Airline’s Preferential Use 
Gate square footage for purposes of rental payments under Section 402(A) shall be based on the product 
of the Preferential Use Gate average square footage for each boarding area and the number of 
Preferential Use Gates accepted by Airline in each such boarding areas under Article 3.  The Preferential 
Use Gate average square footage for each boarding area and Airline’s Preferential Use Gate square 
footage shall be reviewed and, if required, adjusted each Fiscal Year in accordance with Gate 
assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises is 
subject to adjustment from time to time based on changes to the Airport’s rates and charges. For 
illustrative purposes, the attached Exhibit K describes the rent amounts applicable to Airline’s Exclusive 
Use Space, Joint Use Space and Preferential Use Space as of the execution date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as rental for 
such space its proportionate share according to the applicable Joint Use Formula of the category rent 
applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a Common 
Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, when invoiced by 
City for such use, the applicable use charges in effect at the time of such use, as determined by the City 
in accordance with Exhibit F.  City reserves the right to modify the calculation of Common Use fees 
from time to time following consultation with the Signatory Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, Airline 
shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of Airline and its 
Affiliate Airlines that occurred in such month.  With respect to each Revenue Aircraft Arrival, the 
Landing Fees shall equal the higher of (i) the product of the Maximum Landing Weight for a Revenue 
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Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum landing fee for a Revenue Aircraft 
Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be calculated 
in accordance with the terms and provisions of the Stipulated Judgment entered into by and between 
Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and City dated as of 
September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and C-76-1388 RPA, 
United States District Court for the Northern District of California, which is incorporated herein by this 
reference.  Such terms and provisions shall govern such calculations notwithstanding any portion of said 
Stipulated Judgment that might be construed to the contrary.  On July 2, 2013, following the expiration 
of the Stipulated Judgment referenced above, the City reserves the right to continue providing electricity 
to Airline and other Airport tenants, and to charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants with 
utility services, including gas, water, sewer, Information and Communications Technology, Shared Use 
Equipment, rubbish removal and other utilities and services, including, but not limited to, new 
technology-related services as provided in Section 803, and to charge Airline and other Airport tenants 
legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to time, and 
Airline agrees to pay, reasonable charges for the use of additional City-provided facilities, equipment 
and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated as 
described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection (A)(iii) for any 
Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use fee and wide-
body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use Gates in the IT 
shall be applied equally between Joint Use Space in the IT and any Terminal Company providing 
services in the IT, or as otherwise agreed between City and such Terminal Company.  If no Terminal 
Company is providing services in the IT, such revenues shall be applied entirely to Joint Use Space in 
the IT. 

B. Use of City-owned loading bridges and related equipment not being charged for 
through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 
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E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by City.  
Charges for these services shall be at the rates that City customarily charges for such services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, or at 
such other place as Director may from time to time designate in writing.  All amounts shall be paid in 
lawful money of the United States, free from all claims, demands, set-offs, or counterclaims of any kind.  
Any amounts not paid when due shall be subject to a service charge equal to the lesser of the rate of one 
and one half percent (1.5%) per month and the maximum rate permitted by law.  Acceptance of any 
service charge shall not constitute a waiver of Airline’s default on the overdue amount or prevent City 
from exercising any of the other rights and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything to the 
contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area Rentals and 
Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), Director shall have the 
right to require Airline to pay estimated Terminal Area Rentals, Landing Fees, and all other amounts due 
hereunder in advance of the month during which the same shall accrue.  For Landing Fees and other fees 
based on usage, prepayment shall be based on the highest previous fees charged to Airline in the 
previous 12 months.  The Director may exercise such right by giving written notice to Airline at any 
time after such default by Airline, regardless of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of Airline’s 
operations hereunder for a period of five (5) years, or, in the event of a claim by City, until such claim of 
City for payments hereunder shall have been fully ascertained, fixed and paid.  All such books and 
records shall be kept in accordance with generally accepted accounting principles, consistently applied, 
showing in detail all business done or transacted in, on, about or from or pertaining to the Airport.  Upon 
Director’s written request, Airline shall make available immediately to City and/or its auditors any and 
all books, records and accounts pertaining to its operations under this Agreement. 

ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in Article 4 
shall be re-examined and re-adjusted annually in accordance with the provisions of this Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days before the 
end of the then-current Fiscal Year, Airline shall submit to City in writing any proposed additions to its 
Demised Premises for the ensuing Fiscal Year.  Likewise, not less than ninety (90) days before the end 
of the then-current Fiscal Year, City shall submit in writing to the Signatory Airlines its budgetary 
forecast for the Terminal Area, Groundside Area and Utilities Area for the ensuing Fiscal Year.  From 
such data and consistent with the Airport Cost Accounting System, City shall calculate the proposed 
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Terminal Area Rentals for each Space Category for the ensuing Fiscal Year and shall forward such 
proposed Terminal Area Rental calculations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that in calculating Terminal Area 
Rentals for each Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs (the 
“Terminal Area Expenses”) in accordance with the Airport Cost Accounting System illustrated in 
Exhibit O, including the estimated Annual Service Payment derived in accordance with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of that deficit or surplus as an addition to Terminal Area Expenses for the ensuing 
Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as calculated in 
Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal Area to arrive at City’s 
estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the Signatory 
Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential Use Space by 
multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall include, as an 
item of expense in the budgetary forecast of Terminal Area Expenses, an amount equal to fifteen percent 
(15%) of forecasted Concession Revenues to fully compensate City for all indirect services, 
management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues does not 
generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, including Airline, 
agree that City may include, as an item of expense in the budgetary forecast of Terminal Area Expenses 
for the ensuing Fiscal Year, an amount equal to the difference between fifteen percent (15%) of 
Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the Basic Rate 
per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of Public Space in the 
Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, other than 
the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to Subsection (A)(iv) 
of this Section, in accordance with the Airport Cost Accounting System illustrated in Exhibit O.   
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(iii) City shall also calculate any excess of revenues over expenses or any excess of 
expenses over revenues forecasted to result from its operation of the Groundside Area.  Any net expense 
forecasted from operation of the Groundside Area shall be included in a surcharge calculation under 
Subsection(C).  Any net revenues forecasted from operation of the Groundside Area shall be applied to 
the calculation of the Landing Fees as specified in Subsections of Section 503.  In calculating net 
revenues or net expenses in the Groundside Area, revenues from parking facilities shall be applied to 
pay the following in the order specified: (1) parking facility expenses; (2) debt service allocable to 
parking facilities; (3) other Groundside Area expenses; (4) other Groundside Area debt service; and  
(5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the revenues in 
Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory Airlines, including 
Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a “Terminal Area Rental 
Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge shall be paid by the Signatory 
Airlines, including Airline, as a “Landing Fee Surcharge” during the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in Subsection 
(C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be credited 100% to 
the Signatory Airlines, including Airline, as a reduction of their Basic Rentals as calculated in 
Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the Basic 
Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all Signatory Airlines 
for Airline Leased Space, shall be converted to specific “Terminal Rental Rates” for the five (5) Space 
Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 

II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 
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Category Function Relative Value 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square footage shall 
be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal Year, 
the actual expenses (including debt service) in the Terminal Area and Groundside Area are projected by 
City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual revenues in the Terminal 
Area and Groundside Area, Commission may increase the Terminal Area Rentals, after using 
commercially reasonable efforts to reduce expenses and upon sixty (60) days’ notice to, and in 
consultation with, the Signatory Airlines, including Airline.  The Signatory Airlines, including Airline, 
shall pay such additional rentals or such lesser amounts which shall equal such projected deficiency for 
the remaining months of the then-current Fiscal Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end of the 
then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall submit to City in 
writing its landed weight forecast for the ensuing Fiscal Year.  Not less than ninety (90) days prior to the 
end of the then-current Fiscal Year, City shall submit in writing to the Signatory Airlines its budgetary 
forecast for the Airfield Area, Airport Support Area, Groundside Area, Terminal Area, Utilities Area 
and West of Bayshore Area (as provided in Article 6 hereof) for the ensuing Fiscal Year.  From such 
data and consistent with the Airport Cost Accounting System, City shall compute the Landing Fee Rate 
for the ensuing Fiscal Year and shall forward such computations to the Signatory Airlines not less than 
sixty (60) days before the end of the then-current Fiscal Year.  City and Airline agree that the Landing 
Fee Rate shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other than 
the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses to be 
incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues (“Airfield Area 
Net Expense”) shall be the basic cost element in the determination of Basic Landing Fees to be paid by 
the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 

B. City shall compute the projected revenues to be received and expenses to be incurred 
in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses over such revenues 
or any excess of such revenues over such expenses shall be included in the computations as an addition 
to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the allocable 
portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing Subsections of 
this Section, City shall divide the resulting forecast of Airfield Area Net Expense by the composite 
landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 
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E. Any net revenue forecasted from operation of the Groundside Area pursuant to 
Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent (50%) 
of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the composite 
landed weight forecast provided by City based on information obtained from the Signatory Airlines, 
including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee Rate 
for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal the 
Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal Year, the 
actual expenses (including debt service) in the Airfield Area and Airport Support Area are projected by 
City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual revenues in the Airfield 
Area and Airport Support Area, Commission may increase the Landing Fees, after using commercially 
reasonable efforts to reduce expenses and upon sixty (60) days’ notice to, and in consultation with the 
Signatory Airlines, including Airline.  The Signatory Airlines, including Airline, shall pay such 
additional Landing Fees or such lesser amounts that shall equal such projected deficiency for the 
remaining months of the then-current Fiscal Year. 

K. City shall charge non-Signatory Airlines (excluding Affiliate Airlines which shall pay 
the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium on Landing 
Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a meeting 
with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) days after 
forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing Fee Rate 
proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees with the 
Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it shall make 
available to the Signatory Airlines any additional information reasonably requested by them regarding 
the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The City shall give due regard to 
any comments offered by the Signatory Airlines on the proposed calculations of the Terminal Area 
Rentals and Landing Fee Rate for the ensuing Fiscal Year.  Within thirty (30) days after the meeting, or 
the forwarding of the rentals and fees to the Signatory Airlines if no meeting shall be held, the rentals 
and fees, as calculated by City in accordance with this Agreement and the Master Bond Documents, 
shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges of 
information and for the establishment of the Terminal Area Rental Rates and the Landing Fee Rate as 
provided for in this Article 5 may be altered by the Commission if deemed by the Commission to be 
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necessary to meet the time requirements of City’s annual budgetary process; provided, that the number 
of days allocated for Signatory Airline review of data submitted by City shall not, without good cause, 
be reduced; and, provided further, that the Commission and the City shall use commercially reasonable 
efforts to establish Terminal Area Rental Rates and Landing Fee Rate for any Fiscal Year within one 
hundred twenty (120) days following the commencement of the Fiscal Year for which rates are being 
developed, and, when so finally determined, such rentals and fees shall be made retroactive to the first 
day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period Deficits 
(Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City shall 
calculate any deficit or surplus in Airline Rates and Charges using actual expenses (including the 
amount, if any, required to meet the Rate Covenant in the Master Bond Documents for such Fiscal Year) 
and Non-Airline Revenues to determine any deficit or surplus in the amount of Airline Rates and 
Charges.  Any such deficit or surplus would be recorded as part of that Fiscal Year’s financial data and 
would result in an adjustment to the amount carried on the balance sheet as the Deferred Aviation 
Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) balance shown 
at the end of the preceding Fiscal Year,  together with any deficit or surplus estimated in the budgetary 
forecast for Airline Rates and Charges during the then-current Fiscal Year, would constitute the amount 
of deficit or surplus available to be applied in the ensuing Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated deficit 
for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary forecast by 
five percent (5%), then the Signatory Airlines must be advised in writing at the time that City becomes 
aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the calculation 
of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between adjusted Terminal 
Area Expense and Airfield Area Net Expense in proportion, respectively, to Terminal Area Rentals and 
Landing Fees to total Airline Rates and Charges. 

ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and PFCs, 
and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance through the 
issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of less than three (3) 
years but more than one (1) year or a cost of less than the Charge Trigger Amount, and (ii) maintenance 
or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in this 
Section or Section 602 shall be financed from current revenues; provided, however, the Commission 
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may appropriate from current revenues up to four million two hundred thousand dollars ($4,200,000) in 
Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal Year, for use pursuant to Sections 
16.104(b)(5) and (6) of the City Charter (or any successor legislation) or such additional amounts as 
may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the Terminal 
Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, excluding any 
capital improvements made in the development of the West of Bayshore Area, are subject to the 
provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency having 
jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special Revenue 
Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not made, would 
result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if any. 

B. Unless the Capital Improvement meets one of the conditions set forth in Subsections 
(A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in writing of the 
proposed Capital Improvement and the decision of a Majority-in-Interest whether or not to object to the 
Capital Improvement shall be forwarded to City within forty-five (45) days of the Airport providing full 
information to Signatory Airlines on the proposed project in substantially the form set forth in Exhibit Q 
(as such form may be revised by City from time to time).  The Director, at his or her sole discretion, may 
extend the forty-five (45) day period for the Majority-In-Interest to file objection.  Airline covenants 
that, in the exercise of its discretion regarding objections to Capital Improvements, it will base its 
decision upon prudent judgment and sound airport management policies.   

C. City shall not proceed with any Capital Improvement that has been objected to by a 
Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed six (6) 
months in the aggregate from the date of the Signatory Airlines’ notice of objection to said Capital 
Improvement proposal.  During such time, the Signatory Airlines may develop and present their 
opposition to said Capital Improvement to the Commission at a public hearing, or otherwise.  At the end 
of such six (6) months period, City may proceed with the Capital Improvements notwithstanding 
objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or issue 
Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are notified in 
writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves the pledge or 
issuance within forty-five (45) days of the mailing to Signatory Airlines of the notification.  City shall 
not proceed with any such pledge or issuance that is not so approved by a Majority-in-Interest.   
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Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, directly or 
indirectly, any costs involved in developing the West of Bayshore Area, such costs to include expenses 
associated with any architectural, engineering and other consultant studies, and evaluations or reports 
related to potential development projects.  The Signatory Airlines recognize, however, that the 
maintenance costs of the property in its current undeveloped state will be attributed to the Airport and 
that such costs are included in calculations to determine Landing Fee Rates.  It is understood and agreed 
that maintenance costs for the whole or portions of the West of Bayshore Area shall continue to be 
attributed to the Airport only until the commencement of development (as evidenced by physical work 
performed in the West of Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its 
lease, sale or other transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or portions 
thereof or its lease, sale or other transfer, said West of Bayshore Area or portions thereof shall be 
developed, operated and maintained solely with non-Airport revenues, and without Airport revenues 
being pledged directly or serving indirectly as security for debt incurred for such purposes.  Except as 
otherwise provided in this paragraph, the Signatory Airlines will have no claim to any revenues 
generated by the West of Bayshore Area as a result of its development, nor any control or claim as to the 
manner in which City uses, transfers, diverts or disposes of such revenues, nor any right to approve or 
challenge the development, transfer, sale, leasing or other disposition of the West of Bayshore Area or 
any part thereof.  Claims to the benefits of development in the West of Bayshore Area or requirements 
of approval or support by any persons or authorities other than the Signatory Airlines are the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the West of 
Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost Centers and 
Airport revenues attributable thereto, as provided in this Agreement.  The Commission and the City 
agree not to relocate present Airport businesses or concession operators to the West of Bayshore Area or 
induce prospective businesses or concession operators to locate within the West of Bayshore Area rather 
than the Airport to the detriment of Airport revenues or the Signatory Airlines and further agree that any 
lease, sale or other transfer of the property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, office 
complex, shopping center, or warehousing in the West of Bayshore Area and may locate any other 
business facility or concession in the West of Bayshore Area that City has made a good faith effort to 
locate or accommodate on the Airport and which cannot be physically so located or accommodated.  
Parking facilities, if any, shall not be made available to the public at rates below those in effect, from 
time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the Airport 
on the basis of sound business and airport management principles in effect at airports of comparable size 
in the continental United States and with efficient and prudent control of all capital and operating 
expenses. 
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Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 701, 
City agrees that it will use commercially reasonable efforts to operate the Airport in a manner consistent 
with its strategic marketing and public relations plans in order to maximize revenues from 
concessionaires, lessees and other non-airline users; provided, however, that City will not permit the 
installation of concession facilities in such a manner or at such locations in the Terminal Area as will 
materially obstruct traffic or impede Airline’s ability to perform the functions enumerated in  
Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area to pay 
for their use thereof.  The portion of Airfield Area expenses payable through fees to be charged to other 
than Signatory Airlines and their Affiliate Airlines may be based on some collection method other than a 
per-thousand-pounds landing fee rate, but whatever the method of payment, whether it be by aviation 
fuel through-put charges paid to City or by minimum flat-rate landing fees or other means, the amounts 
so paid to City shall be credited to the Airfield Area or to the Airport Support Area, as appropriate, so as 
to reduce the amount of Airfield Area Net Expense to be collected from the Signatory Airlines and their 
Affiliate Airlines through Landing Fees.  City agrees that it will adjust such fees charged to users of the 
Airfield Area other than the Signatory Airlines and their Affiliate Airlines from time to time to reflect its 
changing costs due to inflation, improvements, betterments or increased demands placed upon the 
Airfield Area facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on behalf of 
City reserves and retains the right, with reasonable advance notice to Airline, to construct, reconstruct, 
install, repair, remove, renew, operate and use pipelines, utility lines, roadways, or structures for Airport 
purposes across, over, or under any of Airline’s rights of way or Demised Premises, but Airline’s 
enjoyment of its rights of way or Demised Premises shall not be unnecessarily interfered with. 

Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or appurtenance 
installed by Airline be so located that it shall be necessary to change, alter, relocate or reconstruct same 
in order to allow City to install sewer or drain lines, such change, alteration, relocation or reconstruction 
of said pipeline shall be made as requested by Commission.  The cost of such change, alteration, 
relocation or reconstruction of said pipelines shall be borne by Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised Premises the 
following utility services: water, electricity, Information and Communications Technology, Shared Use 
Equipment, sewage outlets, heating, ventilation, and air conditioning of the Demised Premises as 
indicated in the plans and specification thereof.  Airline shall ascertain from City, and City shall make 
available, the information as to the points at or near the Demised Premises where such services will be 
brought by City at the cost and expense of the Commission as an Airport expense.  All extensions of the 
facilities requested by Airline for said utility services from said points shall be at the sole cost and 
expense of Airline, unless other arrangements are made therefor.  In the event of any change desired by 
Airline as to said points of supply by City, the expense of making such changes shall be at the sole cost 
of Airline.  Except as otherwise provided herein, and consistent with Section 404 of this Agreement, 
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Airline shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for the 
supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for all 
Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport (other 
than the Demised Premises which Airline is required to maintain and repair in accordance with Section 
902) and the appurtenances, facilities, and services now or hereafter connected therewith, and that it will 
keep the Airport and its approaches free from obstruction, and will maintain and operate the Airport so 
as to entitle it to the approved certification and rating by the FAA and all other appropriate regulatory 
authorities in respect to all present operations of Airline. It is expressly understood that City will keep 
the Public Space in the Terminal Area in a clean, neat, safe and sanitary condition and attractively 
furnished and shall be responsible for and shall furnish in the Public Space and the Demised Premises 
the services and maintenance indicated on Exhibit C.  It is likewise expressly understood that Airline 
will perform its responsibilities as indicated on Exhibit C in a diligent manner conducive to the best 
operation of the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set forth in 
Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, including the 
fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary condition, and in good 
order, at all times, except for damages or loss due to reasonable wear and tear, fire or other casualty or 
other cause beyond Airline’s control.  All waste matter shall be stored in compliance with applicable 
Environmental Laws and Airport Rules, and Airline agrees to arrange for the daily disposal, at its 
expense, of all waste material, except in the case of special agreement with Director.  All lawful 
requirements of the County or State Board of Health, relating to health or sanitary regulation adopted by 
any legal authority with jurisdiction, shall be fully met by Airline, and Airline upon request shall give 
access for inspection purposes to any duly authorized representative of said legal authority or of City.  
Except as otherwise set forth in Exhibit C (which provides that, subject to Section 701, City shall furnish 
the janitorial services, window washing, and cleaning, maintenance, replacement and repair of carpets 
and seating (but not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet 
cleaning, maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the Demised 
Premises, or to terminate this Agreement for failure by City to keep the Demised Premises in good 
order, condition or repair as provided for in Sections 1941 and 1942 of the California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems necessary 
for the use of the Demised Premises and which are not supplied by City. Airline shall not make or suffer 
to be made any Alterations without Director’s prior written consent.  Airline shall cause all such 
Alterations to be performed in a workmanlike manner, in compliance with the requirements of the 
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Airport TI Guide, Section 907, and, to the extent applicable, the Local Hire Policy outlined in  
Section 1821.  Without limiting the generality of the foregoing, all Alterations shall conform to 
Commission’s established architectural design scheme for the Airport, and may require the approval of 
the Airport’s Design Review Committee.  Prior to the construction of any Alterations, Airline shall 
submit detailed plans and specifications to the Director for approval.  Airline shall include with its plans 
and specifications schematic renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s 
approval.  In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline and deposited with City as an official record 
thereof.  All Alterations shall be effected through the use of contractors approved by Director who shall 
furnish to Director upon demand such completion bonds and labor and material bonds as Director may 
require so as to assure completion of the Alterations on a lien-free basis.  Without limiting the 
requirements set forth above, Airline acknowledges and agrees that Airline may be required to obtain 
approvals for any desired Alterations from the Airport’s Building Inspection and Code Enforcement 
Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and plumbing 
permits and like permits required by any legal authority having competent jurisdiction for any 
improvements or additions requiring construction in the Demised Premises.  Airline shall, upon request 
of Director, exhibit to City all certificates and permits required by the laws of any legal authority having 
jurisdiction.  Airline agrees to give City advance written notice, which, except in the case of emergency 
repairs, shall be given at least three (3) days before commencing any construction, alteration or repairs 
on the Demised Premises in order that City may post appropriate notices of non-responsibility.  Airline 
agrees that such notices may remain posted on the Demised Premises until completion and acceptance of 
such work.  Airline shall also conduct a pre-construction conference with City before commencing any 
Alterations in the Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised Premises, 
except movable furniture and trade fixtures, shall at once become a part of the realty and belong to City 
and shall be surrendered with the Demised Premises at the expiration of the Term hereof or any 
extension thereof, or upon earlier termination as provided for herein.  Upon surrender of the Demised 
Premises, Airline shall provide City with current as-built drawings of the Demised Premises, or shall 
reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including ADA 
and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from and against any 
and all losses, costs, claims and liabilities arising out of such activities or Alterations. 
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Section 904 Maintenance and Repair; Operator Training. 

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT ANY 
SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” BASIS AND 
THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF ANY 
KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ANY CITY ENTITY, AS TO 
ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised Premises 
(including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to the extent 
Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit C, Airline shall, at 
its own expense, (i) keep the Demised Premises in good repair and neat and clean condition at all times; 
and (ii) redecorate and paint the interior of the Demised Premises and replace electric light bulbs, worn 
carpeting or other floor coverings, curtains, draperies, blinds or other furnishings and equipment as their 
conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is responsible 
pursuant to Exhibit C, to keep, operate and maintain the facilities and space described below in good 
condition and repair, and in a neat, clean and operating condition, including replacing all worn-out 
fixtures, furnishings, carpeting and other floor coverings, machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, structure, 
outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, including, but 
not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage handling space (except for 
baggage conveyor systems owned by Signatory Airlines), public restrooms, elevators and escalators, 
together with all fixtures, furnishings, and carpeting or other floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised Premises. 

D. City shall determine the training responsibility for any passenger loading bridges, 
baggage handling systems and other equipment owned by City and used or maintained by Airline or 
Airline Entity.  When Airline is responsible for such training, City reserves the right to approve training 
content and to audit training records.  Airline shall not permit any untrained personnel to operate or 
maintain any City-owned passenger loading bridges, baggage handling systems or equipment. 

Section 905 Inspections; Audit of Operations.  

A. Director may cause the Demised Premises and Airline’s operations therein to be 
inspected at any time and from time to time in the presence of Airline or Airline Entity, to confirm that 
such operations comply with the requirements set forth herein.  Airline shall cooperate with such 
inspection.  In the event such inspection shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that Airline 
reimburse City for the costs of such inspection.  Airline shall promptly remedy any noncompliance 
shown in any such inspection. 
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B. Director may cause the Airline’s operations hereunder to be audited at any time and 
from time to time, with reasonable advance written notice and at a mutually agreeable time, and in the 
presence of Airline or its representative, to confirm that such operations comply with the requirements 
set forth herein.  Airline shall cooperate with such audit.  Airline shall be provided the opportunity to 
review and comment on the findings of such audit prior to finalization.  In the event such audit shows 
that Airline is not complying with such requirements, without limiting City’s ability to call an Event of 
Default hereunder, City may require that Airline reimburse City for the costs of such audit.  Airline shall 
promptly remedy any noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in Sections 
2003 and 2006, respectively. 

Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent unauthorized 
persons from gaining access to restricted flight and public aircraft operational areas and all other 
nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and those under its 
control, shall comply with security measures (a) required of Airline by the FAA, TSA or City in 
accordance with applicable requirements of the FAA or the TSA or the City or their authorized 
successors, or (b) contained in any Airport master security plan approved by the FAA, TSA or City or 
their authorized successors.  If Airline or any Airline Entity shall fail or refuse to comply with said 
measures and such non-compliance results in a monetary penalty being assessed against City, Airline 
shall be responsible for and shall reimburse City in the full amount of any such monetary penalty or 
other damages, in addition to other penalties or remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, cause 
Airline’s use of the Airport and operations therein to comply at all times with all applicable present and 
future federal, State and local laws, as the same may be amended from time to time, including all 
applicable laws relating to (a) health and safety, (b) disabled access, including the ADA and the ACAA, 
(c) the Code Requirements, and (d) the Airport Rules.  (Airline's obligation to comply with 
Environmental Laws is set forth in Article 20.)  Airline shall also promptly, at its sole expense, cause the 
Demised Premises and related equipment to comply with all applicable Code Requirements and Airport 
Rules to the extent such portions of the Demised Premises and/or equipment are deemed an Airline 
responsibility pursuant to Exhibit C attached hereto.  The parties acknowledge and agree that such 
obligations are a material part of the bargained for consideration under this Agreement.  Any work or 
installations made or performed by or on behalf of Airline or any person or entity claiming through or 
under Airline on the Demised Premises shall be subject to and performed in compliance with the 
provisions of this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request provide City with 
evidence of its compliance with any of the obligations required under this Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the areas 
around the Demised Premises to be clean, sightly and free from trash.  Airline shall not store nor allow 
accumulation of trash or debris on the Demised Premises, nor use City’s trash containers without 
Director’s prior consent.  Airline shall provide its own trash containers for its use.  As provided in 
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Section 1503, in the event that Airline fails to perform the aforementioned obligations, the Airport shall 
have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a possessory 
interest subject to property taxation and that Airline may be subject to the payment of property taxes 
levied on such interest.  Airline further recognizes and understands that any Transfer permitted under 
this Agreement and any exercise of any option to renew or other extension of this Agreement may 
constitute a change in ownership for purposes of property taxation and therefore may result in a 
revaluation of any possessory interest created hereunder.  Airline shall pay all taxes of any kind, 
including possessory interest taxes, that may be lawfully assessed on the real property interest hereby 
created and pay all other taxes, excises, licenses, permit charges and assessments based on Airline’s 
usage of the Demised Premises, all of which shall be paid when the same become due and payable and 
before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of San Mateo 
Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline further agrees to 
provide such other information as may be requested by the City within sixty (60) days of said request to 
enable the City to comply with any reporting requirements under applicable law with respect to 
possessory interests. 

Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the Airport 
or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, as a result of 
its activities without promptly discharging the same.  Notwithstanding the foregoing, Airline may in 
good faith contest any such lien if Airline provides a bond in an amount and form acceptable to City in 
order to clear the record of any such liens.  Airline shall assume the defense of and indemnify and hold 
City harmless against any and all liens and charges of any and every nature and kind which may at any 
time be imposed upon the Airport or any part thereof as a consequence of any act or omission of Airline 
or as a consequence of the existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially damaged by 
fire or other casualty, but these circumstances do not render the Demised Premises untenantable as 
reasonably determined by City, the same shall be repaired, constructed or renovated to usable condition 
with due diligence by the parties as provided in Section 911(D) below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so extensively 
damaged by fire or other casualty as to render any portion of the Demised Premises untenantable, but 
capable of being repaired, as reasonably determined by City, the same shall be repaired to usable 
condition with due diligence by the parties as provided in Section 911(D).  City shall use commercially 
reasonable efforts to provide Airline with comparable temporary alternative facilities sufficient to allow 
Airline to continue its operations while repairs are being completed, at a rental rate applicable to such 
alternative facilities; provided, however, that Airline shall not be required to lease more alternative space 
than was rendered untenantable in accordance with this Section. 
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C. Destruction.  

(i) If any part of the Demised Premises shall be damaged by fire or other casualty, 
and is so extensively damaged as to render any portion of the Demised Premises untenantable and not 
economically feasible to repair, as reasonably determined by City, City shall notify Airline within a 
period of forty-five (45) days after the date of such damage of its decision whether said space should be 
reconstructed or replaced; provided, however, City shall be under no obligation to reconstruct or replace 
such premises.   

(ii) If City elects to replace or reconstruct the affected Demised Premises, the same 
shall be replaced or reconstructed to usable condition with due diligence by the parties as provided in 
Section 911(D), and City shall use commercially reasonable efforts to provide Airline with comparable 
temporary alternative facilities sufficient to allow Airline to continue its operations while reconstruction 
or replacement facilities are being completed; provided, however, that Airline shall not be required to 
occupy and pay for more alternative space than was rendered untenantable in accordance with this 
Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised Premises, City 
shall either relocate Airline pursuant to Section 210 above, or if no premises are available to accomplish 
such relocation, amend this Agreement to remove the damaged facilities.  City agrees to amend this 
Agreement effective as of the date of damage or destruction to reflect such changes, additions and 
deletions to the Demised Premises.  If Airline is not relocated and, after amendment of this Agreement 
as to the damaged facilities, the remaining tenantable portion of the Demised Premises is not sufficient 
to maintain operations at the Airport, Airline may terminate this entire Agreement upon at least thirty 
(30) days advance notice given within sixty (60) days after receipt by Airline of notice of amendment of 
this Agreement as to the damaged facilities. 

D. Allocation of Responsibility for Reconstruction.  

(i) In the event any Alterations in the Exclusive Use Space or Preferential Use 
Space included in the Demised Premises are to be reconstructed or repaired following damage by any 
casualty described in Sections 911(A), (B) or (C) above.  Airline shall repair such damage to its 
Alterations, at its sole cost and expense, and this Agreement shall continue in full force and effect.  In 
the event such damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is 
open or available to the public, Airline shall use commercially reasonable efforts to cause such repair to 
be performed within ninety (90) days.  If the damage occurs to Alterations in Exclusive Use Space or 
Preferential Use Space that is not open or available to the public, Airline shall use commercially 
reasonable efforts to cause such repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in the Demised 
Premises are to be reconstructed or repaired following damage by any casualty described in Sections 
911(A), (B) or (C) above, such damage shall be repaired as follows:  all Joint Use Space which is an Air 
Carrier's responsibility pursuant to Exhibit C hereof shall be repaired by the Air Carriers operating in 
such Joint Use Space, at their sole cost and expense; and all Joint Use Space which is City’s 
responsibility pursuant to Exhibit C hereof shall be repaired by City. 
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(iii) Any replacement, repair or reconstruction not described in Section 911(D)(i) or 
(ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is wholly or 
partially destroyed or damaged, Airline shall have no claim against City for any damage suffered by 
reason of any such damage, destruction, repair or restoration.  Airline waives California Civil Code 
Sections 1932(2) and 1933(4) providing for termination of hiring upon destruction of the thing hired.  In 
no event will Airline be entitled to an abatement of rent resulting from any damage, destruction, repair, 
or restoration described herein; provided, however, that Airline shall not be charged rent for both 
untenantable Demised Premises and temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline Entity 
shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of any nature on 
the Airport, nor willfully abandon any personal property on the Airport.  If Airline or Airline Entity is 
aware of any injury, destruction, damage or disturbance of property on the Airport (regardless of 
responsibility therefor), Airline shall file a written report with City describing the incident and damage 
within twenty four (24) hours after discovery, and, if such damage was caused by Airline or any Airline 
Entity, upon demand by the Director, shall reimburse the City for the full amount of such damage within 
sixty (60) days. Failure to file any written reports required by this Section shall constitute an Event of 
Default under this Agreement and a violation of Airport Rules subject to fines under Section 1507, as 
applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or condemned 
by any competent authority through exercise of its power of eminent domain or other authority 
justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ notice, and the rents, 
fees and charges in respect of the Demised Premises shall cease as of the date possession is taken by the 
taking authority, if City does not notify Airline in writing within sixty (60) days before the date of taking 
that it will provide Airline with mutually acceptable substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have the 
right, exercisable at its sole discretion, to request City to amend this Agreement to remove the Demised 
Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in writing within sixty 
(60) days before the date of taking that it will provide Airline with mutually acceptable substitute 
facilities.   

C. City shall be entitled to all damages payable by reason of a taking, (including, but 
not limited to, any portion of such damages made for the value of the leasehold estate created by this 
Agreement and any Alterations), and Airline shall have no claim against City for the value of any 
unexpired term of this Agreement, provided that Airline may make a separate claim for compensation, 
and Airline shall receive any damages made specifically to Airline, for Airline’s relocation expenses or 
the interruption of or damage to Airline’s business or damage to Airline’s movable personal property.   
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ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described herein and 
the rights and privileges granted Airline pursuant to this Agreement shall at all times be subject to any 
and all reasonable rules, regulations, and laws, including, but not limited to, the Airport TI Guide, 
Airport Rules and Regulations, Airport Operation Bulletins and Airport Directives (collectively “Airport 
Rules”), as may be established by City, as the same may be amended from time to time, and to the 
provisions of this Agreement; provided that (a) Airport Rules must be reasonable, not unjustly 
discriminatory, and not in conflict with any federal, state or local laws or regulations, and (b) in the 
event that any Airport Rules conflicts with any term or provision of this Agreement, the Agreement shall 
prevail.  Airline covenants and agrees that it will not violate or permit any Airline Entity to violate any 
such rules, regulations and laws.  City may prescribe civil penalties and injunctive remedies for 
violations thereof, and the same may be applied to Airline for violations by Airline or any Airline Entity.  
Nothing herein contained shall be deemed to prevent Airline from contesting in good faith any federal, 
State or local code, law, regulation, ordinance or rule, Airport Rules or any other rule or regulation of 
the City or Commission without being considered in breach of this Agreement so long as such contest is 
diligently commenced and prosecuted by Airline. 

ARTICLE 11. NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect (including, but 
not limited to, fuel flowage charges), shall be charged by Commission, directly or indirectly, against 
Airline or its passengers, employees, furnishers of services, or suppliers, for any of the premises, 
facilities, rights, licenses and privileges granted in this Agreement, or for the privilege of purchasing, 
selling, using, storing, withdrawing, handling, consuming, loading, unloading, or delivering any such 
personal property of Airline or its suppliers or for the privilege of transporting such personal property or 
persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and using a 
PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  Such PFC shall not 
be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised Premises 
together with all the premises and facilities, easements, rights, licenses, and privileges herein granted, 
and has full power and authority to enter into this Agreement in respect thereof; and City further 
covenants that Airline shall peaceably have and enjoy said Demised Premises and the premises and 
facilities, easements, rights, licenses and privileges for the Term of this Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or arising out 
of this Agreement shall be payable solely out of the Revenues and other lawfully available moneys of 
the Airport, and shall not constitute a general obligation of City or a charge upon its general fund.  This 
Agreement shall not obligate City to make any appropriation from its general fund for any payment due 
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hereunder.  No breach by City hereunder shall impose any pecuniary liability upon City, other than from 
Revenues, or be payable from or constitute a charge upon the general credit or against the taxing power 
of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City and 
each City Entity, free and harmless at all times from and against any and all claims, liability, expenses, 
losses, costs, fines and damages (including actually incurred reasonable attorney’s fees) and causes of 
action of every kind and character, whether or not meritorious, against or incurred by City by reason of 
any damage to property or bodily injury (including death) incurred or sustained by any party hereto, any 
agent or employee of any party hereto, and any third or other party whomsoever or any governmental 
agency, arising out of or incident to or in connection with the performance, non-performance or 
purported performance of Airline or any Airline Entity under this Agreement, or any breach of the terms 
of this Agreement by Airline or any Airline Entity; Airline's or any Airline Entity’s use or occupancy of 
the Demised Premises; or Airline's or any Airline Entity’s negligent acts, omissions or operations 
hereunder; provided, however, that Airline shall not be so obligated to protect, defend, reimburse, 
indemnify and hold City free and harmless if the applicable claim, liability, expense, loss, cost, fine, 
damage or cause of action is caused (i) solely by the  negligence or the willful misconduct of the City or 
any City Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused 
exclusively by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided 
that Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials constitute a 
Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the Pre-Existing 
Condition.  Upon the filing by anyone of a claim with City for damages arising out of incidents for 
which Airline is obligated herein to indemnify and hold City harmless, City shall promptly notify 
Airline of such claim and, in the event that Airline does not settle or compromise such claim, Airline 
shall undertake the legal defense of such claim both on behalf of Airline and on behalf of City.  It is 
specifically agreed, however, that City, at its option and at its own expense, may participate in the legal 
defense of such claim.  Any final judgment against City from which no appeals remain for any cause for 
which Airline or Airline Entity is liable hereunder shall be conclusive against Airline or Airline Entity as 
to liability and amount upon the expiration of the time for appeal therefrom.  Airline recognizes the 
broad nature of this indemnification and hold harmless clause and voluntarily makes this covenant and 
expressly acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the State. 

B. Airline, as a material part of the consideration to be rendered to City under this 
Agreement, hereby waives all claims or causes of action against City, its officers, or employees which it 
may have for damages to any property on, about, or related to the Airport, and for injuries or death to 
persons on, about, or related to the Airport, from any cause or causes arising during the term of this 
Agreement.  By way of example and not limitation, Airline hereby waives any and all claims or causes 
of action which it may hereafter have against City, its officers, or employees (a) for loss, injury, or 
damage sustained by reason of any deficiency, impairment, and interruption of any water, electrical, gas, 
plumbing, air conditioning, ventilation, Information and Communications Technology, Shared Use 
Equipment or sewer service or system serving any portion of the Airport, or failure or interruption of 
any public or passenger conveniences; (b) for any loss, injury, or damage arising or resulting from any 
act or neglect or omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the 
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Airport, or any person who uses the Airport with authorization or permission of the City (City agrees to 
use commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to the 
property of, or injury or damage to Airline, its officers, employees, agents, contractors, or any other 
person whomsoever, from any cause or causes arising at any time because of Airline's use or occupancy 
of the Demised Premises or of the Airport, or its operations thereon (City will use commercially 
reasonable efforts to control the activities of other users); and (d) for loss, injury, or damage sustained 
by reason of any act of terrorism.  Nothing in this Section shall relieve City from liability to Airline 
caused solely and directly by the negligence or willful misconduct of City or a City Entity, but City shall 
not be liable under any circumstances for any consequential, incidental or punitive damages. 

C. The parties hereto expressly agree that no provision of this Section shall in any way 
limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or causes of action that 
either party may at any time have (or have had) against the other party (whether for contribution, 
indemnity, or otherwise) arising out of, resulting from, or related to Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims arising 
during the Term thereof.  Compliance with the insurance requirements of this Article 12 shall not relieve 
Airline of its liability or obligation to indemnify City as set forth in this Article 12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement or any 
renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million combined 
single limit for bodily injury and property damage, which shall include but not necessarily be limited to 
all of the following coverages: Aircraft Liability, including General Liability, Aircraft Products and 
Completed Operations, Liquor Liability, Premises Liability, Products & Completed Operations, 
Contractual Liability, Hangarkeepers Liability, Motor Vehicle Liability within the secured side of the 
Airport, Cargo Legal Liability and Fueling and Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily injury and 
property damage, each occurrence and annual aggregate, or the U.S. Government equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written in 
accordance with the laws of the State providing coverage for any and all employees of Airline and 
providing coverage as follows: 

(a) Workers' Compensation (Coverage A); 
(b) $2 million in Employers' Liability (Coverage B); 
(c) Broad Form All States Endorsement; 
(d) Voluntary Compensation Endorsement; and 
(e) Waiver of Subrogation in favor of City. 

(iv) A Commercial Business Auto policy with a minimum limit of not less than $2 
million combined single limit for bodily injury and property damage providing that coverages shall be 
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applicable to any and all leased, owned, hired or non-owned vehicles used in pursuit of any of the 
activities associated with this Agreement.  Any and all mobile equipment, including cranes, which is not 
covered under the Comprehensive Business Auto policy shall have said coverage provided for under the 
Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline Improvements and 
Betterments” during the course of construction and after completion.  Coverage shall include 
Replacement Value, covering Airline improvements and betterments, for Fire & Extended Coverage, 
including Sprinkler Leakage, Vandalism & Malicious Mischief, and Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City. 

C. Except for U.S. government equivalent War and Named Perils coverage, Workers 
Compensation/Employer’s Liability Insurance and Property Coverage, the insurance policies shall 
contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be covered as 
additional insureds to the extent of Airline's indemnity obligations under this Agreement.  The coverage 
shall contain no special limitations on the scope of protection afforded to City, its officials, employees, 
agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with respect to City, its 
officials, employees, agents and contractors. Any insurance or self-insurance maintained by City, its 
officials, employees, agents or contractors, shall be excess of Airline's insurance and shall not contribute 
with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each insured 
against whom claim is made or suit is brought, except at the limits of the insurer's liability. 

F. City shall retain the right at any time to review the coverage, form, and amount of the 
insurance required hereby.  If, in the opinion of City, the insurance provisions in this Agreement do not 
provide adequate protection for City and/or for members of the public, City may require Airline to 
obtain insurance sufficient in coverage, form, and amount to provide adequate protection.  City’s 
requirements shall be commercially reasonable but shall be designed to assure protection from and 
against the kind and extent of risk which exists at the time a change in insurance is required (provided 
such protection is available on commercially reasonable terms), and Airline agrees to provide same 
within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be construed as 
limiting in any way the extent to which Airline may be held responsible for the payment of damages to 
persons or property resulting from its activities or of any person or persons for which it is otherwise 
responsible. 
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H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  days’ 
prior written notice has been given to City (notwithstanding the foregoing, the notice period for War 
Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as may be 
customarily available, and the notice period for cancellations due to non-payment of premium for the 
Property, Worker’s Compensation/Employers Liability, and Commercial Business Auto policies shall be 
ten (10) days).  

I. Insurance is to be placed with insurers reasonably acceptable to City's Risk Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional Insured” 
endorsements where appropriate, as required by this clause.  The certificates for each insurance policy 
shall be signed by a person authorized by that insurer to bind coverage on its behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent address 
as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s Property Manager at 
the address set forth in the Summary: 

Airport Risk Manager 
San Francisco International Airport 
PO Box 8097 
San Francisco, CA 94128 
Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with accepted 
accounting practices) or procure and keep in force fire and extended coverage insurance upon its 
leasehold improvements located at the Airport, to the full replacement cost, insurable value thereof and 
shall furnish City, upon execution of this Agreement, with evidence that such self-insurance reserves 
have been established or such coverage has been procured and is being maintained in full force and 
effect.  Said evidence of insurance shall be endorsed to require thirty (30) days written notice to City of 
cancellation or material change and to provide that any insurance carried by City be excess insurance 
only. 

M. City and Airline agree to have all property insurance carried with respect to the 
Airport, the Demised Premises or any property therein endorsed with a clause that waives all rights of 
subrogation that the insurer of one party may have against the other party hereto.  To that effect, City 
and Airline will respectively employ diligent efforts to cause their insurance companies to endorse the 
affected property insurance policies with a waiver of subrogation clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement by each 
Signatory Airline, including this Agreement by Airline, including, but not limited to, the payment of all 
Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the future payable to City 
hereunder, and the compensation for any loss or damages the City may suffer by a default hereunder or 
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breach or rejection hereof, shall be secured by the Deposit provided in accordance with Section 1302 by 
such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, have 
entered or may enter into other agreements with City under which Signatory Airlines, including Airline, 
may provide additional security deposits in accordance with such agreements.   

Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all Signatory 
Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director the 
Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond payable to City, 
naming City as obligee, and otherwise in form satisfactory to City’s City Attorney, and issued by a 
surety company satisfactory to Director, or (b) a letter of credit naming City as beneficiary, and 
otherwise in form satisfactory to City’s City Attorney, issued by a bank satisfactory to Director.  Such 
bond or letter of credit shall be renewed annually at Airline’s cost, and shall be kept in full force and 
effect at all times to ensure the faithful performance by Airline of all covenants, terms, and conditions of 
this Agreement between City and Airline, including payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or 
letter of credit of its intention not to renew said bond or letter of credit or to terminate said bond or letter 
of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, Landing 
Fees, usage fees, rates and charges now or in the future payable to City hereunder, or otherwise defaults 
with respect to any provision of this Agreement, City may use, apply or retain all or any portion of the 
Deposit for the payment of such amounts, or for the payment of any other sum to which City may 
become obligated by reason of Airline’s default or to compensate City for any loss or damages which 
City may suffer thereby.  If City so uses or applies all or any portion of the Deposit, Airline, within ten 
(10) days after demand therefor, shall deposit other security acceptable to Director with City in an 
amount sufficient to restore the Deposit to the full amount thereof.  In the event the surety company or 
bank declines to renew or elects to cancel the bond or letter of credit comprising the Deposit, Airline 
shall, at least fifteen (15) days prior to the expiration or cancellation date thereof, replace such bond or 
letter of credit with another bond or letter of credit.  If Airline fails to do so, City may, without notice to 
Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been applied by 
City, shall be returned, without payment of interest or other increment for its use, to Airline (or, at City’s 
option, to the last assignee, if any, of Airline’s interest hereunder) upon the revocation or termination of 
this Agreement and following Airline’s cessation of use of the Demised Premises and Common Use 
facilities.  No trust relationship is created herein between City and Airline with respect to the Deposit. 
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ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the Demised 
Premises, this Agreement, or any right hereunder without Director’s prior written consent, which 
consent shall not be unreasonably withheld.  Without limiting the generality of the foregoing 
reasonableness standard, the parties agree that it would be reasonable for Director to deny consent for 
any Transfer if the proposed transferee does not have adequate financial or operational capacity to 
perform the assumed obligations under this Agreement.  In no event will Director be obligated to 
consent to any Transfer where the transferor earns a profit or bonus rent.  Director’s consent to one 
Transfer shall not be deemed a consent to subsequent Transfers.  Any Transfer made without Director’s 
consent shall constitute an Event of Default hereunder and shall be voidable at Director’s election.  

Section 1402 Changes in Airline.  

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets of 
Airline, whether or not located on the Demised Premises shall constitute a Transfer to which the consent 
requirements in Section 1401 are applicable.  Without limiting the generality of the foregoing, if Airline 
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 partnership, 
or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of the partnership shall 
be deemed a Transfer to which the consent requirements in Section 1401 are applicable.  If Airline is a 
corporation or limited liability company, any dissolution, merger, consolidation or other reorganization 
of Airline, or the sale or other transfer of a controlling percentage of the capital stock or membership 
interests of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are applicable.  
The phrase “controlling percentage” means the ownership of, and the right to vote, stock or interests 
possessing at least fifty-one percent (51%) of the total combined voting power of all classes of Airline’s 
capital stock or interests issued, outstanding and entitled to vote for the election of directors.  Without 
limiting the restrictions on asset transfers, this paragraph shall not apply to stock or limited liability 
company interest transfers of corporations or limited liability companies the stock or interests of which 
are traded through an exchange or over the counter.  Airline’s entering into any operating agreement, 
license or other agreement where a third party, other than a subsidiary, Affiliate Airline, or code share 
partner of Airline, is given rights or privileges to utilize portions of the Demised Premises shall be 
considered an attempted Transfer to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have the right, 
without first obtaining City’s written consent, to assign or transfer this Agreement and Airline's rights 
and obligations hereunder, to (i) an entity controlling, controlled by or under common control with 
Airline, or (ii) a successor by merger, consolidation or acquisition to all or substantially all of the assets 
of Airline, if such entity or successor conducts an air transportation business at the Airport and assumes 
all rights and obligations hereunder.  Written notice of such assumption shall be provided by such entity 
or successor thirty (30) days prior to the effective day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have the right, 
without first obtaining City’s written consent, to grant a no-fee license to use a portion of the Demised 
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Premises to a ground handler or other service provider as part of a ground handling or services 
agreement; provided that (i) such ground handler or service provider shall be licensed or permitted by 
City to operate at the Airport in accordance with Section 202(O), (ii) such ground handler or service 
provider shall acquire no interest or rights in this Agreement or the Demised Premises, and (iii) Airline 
shall provide City with notice of the license thirty (30) days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a release 
of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a breach 
of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or to make any 
other payment required hereunder, when due to City, and such failure shall continue beyond the date 
specified in a written notice of such breach or default from Director, which date shall be no earlier than 
the tenth (10th) day after the effective date of such notice.  Notwithstanding the foregoing, in the event 
there occurs two (2) defaults in the payment of rent, Landing Fees, or other payment under this 
Agreement, thereafter Airline shall not be entitled to, and City shall have no obligation to give, notice of 
any further defaults in the payment of rent, Landing Fees, or other payment.  In such event, there shall 
be deemed to occur an “Event of Default” immediately upon Airline’s failure to duly and punctually pay 
rent, Landing Fees or other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary 
petition in bankruptcy, or a petition or answer seeking an arrangement for its reorganization, or the 
readjustment of its indebtedness under the federal bankruptcy laws, or under any other law or statute of 
the United States or of any state thereof, or consent to the appointment of a receiver, trustee, or 
liquidator of any or substantially all of its property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an action under any 
present or future insolvency law or statute, shall be filed against Airline and shall not be dismissed 
within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 1402(B) or 
(C)) without the prior approval of the City, and such Transfer shall not be voided or rescinded within ten 
(10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of an act or 
omission of Airline, and shall not be discharged or contested by Airline in good faith by proper legal 
proceedings within thirty (30) days after receipt of notice by Airline; or 
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(vii) Airline shall fail to provide the Deposit when required hereunder or shall fail to 
maintain in full such Deposit at all times thereafter, and such failure shall continue for a period of more 
than three (3) days after delivery by Director of written notice of such failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-insured reserves 
required hereunder, or provide copies of the policies or certificates to City as required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this Agreement, and such failure shall continue for a period of more 
than ten (10) 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 Airline fails to commence the 
cure of such failure within ten (10) days after receipt of the First Notice, or thereafter fails to diligently 
prosecute such cure, or fails to actually cause such cure within one hundred twenty (120) days after the 
giving of the First Notice; 

(x)  There shall occur a default under any other agreement between Airline and 
City, if any, and such default is not cured as may be provided in such agreement; provided, however, 
that nothing herein shall be deemed to imply that Airline shall be entitled to additional notice or cure 
rights at such default other than as may be provided in such other agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs collected by Airline 
from its passengers in accordance with 49 U.S.C. § 40117 and applicable implementing regulations 
adopted by the FAA, 14 CFR Pt. 158, as they may be amended from time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of Default, City 
shall have the following rights and remedies in addition to all other rights and remedies available to City 
at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code Section 
1951.2 (damages on termination for breach), including the right to terminate Airline’s right to use the 
Demised Premises upon written notice to Airline.  Airline expressly acknowledges that in the absence of 
such written notice from City, no other act of City, including, but not limited to, its re-entry into the 
Demised Premises, its efforts to relet the Demised Premises, its reletting of the Demised Premises for 
Airline’s account, its storage of Airline’s personal property and trade fixtures, its acceptance of keys to 
the Demised Premises from Airline, its appointment of a receiver, or its exercise of any other rights and 
remedies under this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of 
the Demised Premises or constitute a termination of this Agreement or of Airline’s right to possession of 
the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the Demised 
Premises, this Agreement shall terminate and City shall be entitled to recover damages from Airline as 
provided in California Civil Code Section 1951.2 or any other applicable existing or future laws 
providing for recovery of damages for such breach, including, but not limited to, the following: 

(i) The reasonable cost of recovering the Demised Premises; plus 
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(ii) The reasonable cost of removing Airline’s Alterations, trade fixtures and 
improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of termination, less the 
proceeds of any reletting or any rental received from subtenants prior to the date of termination applied 
as provided below, together with interest at the Interest Rate, on such sums from the date such rent is 
due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline hereunder, as 
reasonably estimated by City, from the date of termination until the date of the award of damages, 
exceeds the amount of such rental loss as Airline proves could have been reasonably avoided, together 
with the interest rate on such sums from the date such rent is due and payable until the date of the award 
of damages; plus 

(v) The amount by which the rent which would be payable by Airline hereunder, as 
reasonably estimated by City, for the remainder of the then Term after the date of the award of damages 
exceeds the amount such rental loss as Airline proves could have been reasonably avoided, discounted at 
the discount rate published by the Federal Reserve bank of San Francisco for member banks at the time 
of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the detriment 
proximately caused by Airline’s failure to perform its obligations under this Agreement or which in the 
ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate legally 
permitted under applicable law.  For purposes of the foregoing, the term “rent” shall mean all rent, 
Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding any other provisions 
hereof, any efforts by City to mitigate damages caused by Airline’s breach of this Agreement shall not 
constitute a waiver of City’s right to recover damages hereunder and shall not affect the right of City to 
indemnification pursuant to the provisions of Article 12 hereof.  Airline agrees that Airline’s obligations 
under this Agreement, including the payment of rent, are independent covenants and are not conditioned 
on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code Section 
1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, in which case 
City may enforce all its rights and remedies under this Agreement, including the right to recover rent as 
it becomes due under this Agreement. Acts of maintenance or preservation or efforts to relet the 
Demised Premises or the appointment of a receiver upon the initiative of City to protect City’s interest 
under this Agreement shall not constitute a termination of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City to take 
possession of the Demised Premises and to collect the rents or profits therefrom and to exercise all other 
rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or hereafter 
available to a landlord against a defaulting tenant under the laws of the State or the equitable powers of 
its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by Airline under 
any of the terms of this Agreement shall be at its sole cost and expense and without any abatement of 
rent or Landing Fees.  If Airline shall fail to make any payment or perform any act on its part to be 
performed hereunder and such failure shall continue for three (3) days (as to any emergency), or thirty 
(30) days (as to any non-emergency), after notice thereof by City, City may, but shall not be obligated to 
do so, and without waiving or releasing Airline from any obligations of Airline, make any such payment 
or perform any such other act on Airline’s part to be made or performed as provided in this Agreement. 
All 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 remedies in the event of the nonpayment thereof by Airline as in the case of 
default by Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any breach of 
the covenants, terms and conditions contained in this Agreement, City shall have the option at once and 
without further notice to Airline to enter upon the Demised Premises and take exclusive possession of 
same.  City may remove or store any personal property located therein, at the sole cost and expense of 
Airline without City being liable to Airline for damages or loss thereby sustained by Airline.  Upon such 
termination by City, all rights, powers and privileges of Airline hereunder shall cease, and Airline shall 
immediately vacate any space occupied by it under this Agreement, and Airline shall have no claim of 
any kind whatsoever against City or any City Entity by reason of such termination, or by reason of any 
act by City or any City Entity incidental or related thereto.  In the event of the exercise by City of such 
option to terminate, Airline shall have no right to or claim upon any improvements or the value thereof, 
which may have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this Agreement shall 
be cumulative and shall in no way affect any other remedy available to City under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of rent, 
Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  Such right 
shall be in addition to and not in lieu of any and all other rights hereunder, or at law or in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set forth in the 
Airport Rules as established and updated from time to time by the Director for violations of Airport 
Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not in lieu 
of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall have no 
obligation to Airline to impose fines on or otherwise take action against any other tenant at the Airport.  
THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN THE AIRPORT RULES 
SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE IMPRACTICAL OR 
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IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED THAT THE FINES FOR SUCH 
VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE A REASONABLE APPROXIMATION 
OF SUCH DAMAGES.  Such fines shall constitute “additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].  

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, Airline 
hereby expressly waives, so far as permitted by law, the service of any notice of intention to enter or re-
enter provided for in any statute, or of the institution of legal proceedings to that end, and Airline, for 
and on behalf of itself and all persons claiming through or under Airline, 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 Airline is evicted or City takes possession of the Demised 
Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into the 
General Fund of the City for each Fiscal Year during the Term of this Agreement beginning with Fiscal 
Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal the greater of  
(a) fifteen percent (15%) of Concession Revenues or (b) five million dollars ($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue Fund to 
the City’s General Fund shall be made in installments on September 30, December 31, March 31 and 
June 30.  Each of the installments payable on these dates shall be in an amount equal to twenty-five 
percent (25%) of the budgeted Annual Service Payment for such Fiscal Year.  As part of each Fiscal 
Year audit, the Annual Service Payment shall be recalculated based on actual Concession Revenues and 
the payment submitted to the City shall be adjusted to reflect the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the City's 
General Fund other than the Annual Service Payments, to reimburse the City for the costs of any and all 
indirect services provided by the City to the Commission during any Fiscal Year in which Annual 
Service Payments calculated as provided above are paid.  The Commission shall not make any 
additional payments to the City’s General Fund for indirect services provided by the City to the Airport 
during any such Fiscal Year.  The Commission may, in addition to making Annual Service Payments, 
continue to reimburse the City’s General Fund for the actual, verifiable and reasonable costs of direct 
services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the City and 
the Commission a Release in the form attached as Exhibit C to the Settlement Agreement, Airline 
hereby waives and forever releases whatever rights, if any, Airline may have, either (a) under the 
Settlement Agreement or (b) by reason of such Release to challenge Annual Service Payments made 
after June 30, 2011. 
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C. In the event that the Annual Service Payment provided for above cannot be made for 
any reason, other than Airport’s own inaction or action not in conformance with this Agreement, 
including, but not limited to, supervening legislation or court decision, City may elect to suspend 
uniformly as to all Signatory Airlines all or some of the following provisions of this Agreement: 

Article Section 

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the Annual 
Service Payment then payable hereunder in any Fiscal Year for Capital Improvements included in City’s 
then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and (6) of the City Charter  
(or any successor legislation) and any such appropriation shall not be subject to Section 602; and  
(2) during any period of suspension of Sections 403, and 503(A) through (K), pursuant to this Section, 
adjust the level of Terminal Area Rental Rates, observing in the calculations of such adjusted rental rates 
the Cost Centers and procedures for allocation of revenues, expenses, and debt service to such Cost 
Centers as illustrated in Exhibit O, and maintaining the relationships between rental rates for each Space 
Category of Demised Premises; provided, however, Airline reserves its rights to contest such adjusted 
rental rates through legal processes to determine whether any such adjusted rental rates are reasonable or 
are otherwise in accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any of them, 
shall not be effective unless and until: 

(i) The payment of the Annual Service Payment is interrupted for any cause other 
than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in payment; 
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(iii) Within twelve (12) months after the date of the notice of interruption in 
payment, the City has failed to achieve the resumption of such Annual Service Payment or to have 
received sums equal to the then-current Annual Service Payment obligation for its General Fund in lieu 
thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have given Airline 
thirty (30) days written notice of its election to exercise such right to suspend, which notice shall specify 
which of the above-referenced provisions of this Agreement are suspended.  Following receipt of such 
notice and until Section 1510(F)(iv) shall be applicable, Airline may elect to terminate this Agreement 
upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-current 
Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, Section 502(B) 
shall remain in effect, and amounts equal to the Annual Service Payment shall be segregated as 
accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue Fund by City.  
Monies in such subaccount may be applied to any lawful purpose of the Commission; provided, 
however, that to the extent such monies are so applied the Annual Service Payment shall be deemed 
satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, City 
shall use commercially reasonable efforts to achieve the resumption of such Annual Service Payment or 
receipt in the General Fund of a sum equivalent to the then-current Annual Service Payment obligation 
in lieu thereof.  Upon resumption of the Annual Service Payment or receipt of sums equivalent to the 
then-current Annual Service Payment obligation by City’s General Fund in lieu thereof:  

(i) The right of Commission to suspend or continue suspension of the provisions 
referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund subaccount all funds 
therein, plus accrued interest, to the Airport Revenue Fund to be available for customary budgeting 
disposition; 

(iii) As soon as practicable thereafter, Commission shall make any necessary 
adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in 
Section 1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced provisions 
pursuant to this Section, City may take such other actions as may be permitted by law which are 
designed to provide City with substitute monies in lieu of the Annual Service Payment provided for in 
Section 502(B); provided, however, Airline reserves its rights to challenge the reasonableness or contest 
the legality of any such actions and nothing in this Agreement shall operate as a waiver of, or estoppel or 
other bar to, any such challenge or contest. 
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H. No action properly taken by City in exercise of its rights under this Article 15 shall be 
deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of any 
amount due from it to City hereunder, Airline, in addition to any other rights given to it herein or to 
which it may be entitled by law, may terminate this Agreement in its entirety by giving City ninety (90) 
days advance written notice upon or after the occurrence and during the continuance of any one or more 
of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for airport 
purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its entirety at 
the Airport; 

C. The involuntary termination by any governmental authority, board, agency or officer 
having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or prohibits 
Airline’s operations at the Airport, and the failure by City to remedy such default after written notice 
thereof has been delivered to City, unless (i) City takes prompt action to remedy such default within a 
period of sixty (60) days after receipt from Airline of such notice, or (ii) in the case of any such failure 
which cannot with due diligence be cured within such sixty (60) day period, City takes corrective action 
within the sixty (60) day period and diligently pursues such action until the failure is cured. 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of any 
renewal or extension hereof, or upon partial surrender of the Demised Premises, including as provided in 
Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 304, Airline shall 
peaceably quit and surrender to City the Demised Premises together with the improvements and all 
Alterations approved by City in good order and condition, except for normal wear and tear after Airline 
having made the last necessary repair required on its part under this Agreement, and further except for 
any portion of the Demised Premises condemned and any damage and destruction for which Airline is 
not responsible hereunder. 

Immediately before the Expiration Date or other termination of this Agreement, Airline shall 
remove all personal property and trade fixtures, and repair any damage resulting from the removal; 
provided, City in its sole discretion shall have the right to reserve ownership of any telecommunications 
equipment, wire, cabling and/or conduit installed in the Demised Premises by or on behalf of Airline.  If 
such removal is not completed at the expiration or other termination of this Agreement, City may 
remove the same at Airline’s expense.  In such event, Airport shall not be responsible for any losses 
related to such personal property, at City’s option, be deemed abandoned and disposed of in accordance 
with Section 1980 et seq. of the California Civil Code or in any other manner allowed by law.  
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Notwithstanding anything to the contrary in this Agreement, City can elect at any time prior to the 
Expiration Date or within five (5) days after termination of this Agreement, to require Airline to remove, 
at Airline’s sole expense, all or part of the improvements, Alterations, trade fixtures or equipment 
constructed or installed by or at the expense of Airline including, but not limited to, any passenger 
loading bridges, baggage handling systems, telecommunications equipment, wires, cabling and/or 
conduit installed in the Demised Premises by or on behalf of Airline.  Airline shall promptly remove 
such items and shall repair, at no cost to the City, any damage to the Demised Premises resulting from 
such removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over after 
the expiration or sooner termination of the Term of this Agreement, the resulting tenancy shall, unless 
otherwise mutually agreed, be on a month-to-month basis, and may be terminated by Airline or 
Commission at any time on thirty (30) days written notice to the other party.  During such month-to-
month tenancy, Airline shall pay to Commission the same rate of rentals and Landing Fees as are set 
forth herein, unless different rates shall be agreed upon, and the parties shall be bound by all of the 
provisions of this Agreement, insofar as they may be pertinent, unless different terms and conditions 
shall be agreed upon.  If Airline shall, without the written consent of the Commission, hold over after 
the expiration or sooner termination of the Term of this Agreement, Airline shall pay to Commission on 
a month-to-month basis the rentals and the Non-Signatory Premium on Landing Fees as provided in 
Section 503(J) for any such holdover period and shall otherwise be subject to the terms and conditions 
of this Agreement beyond the end of the term hereof.  Any holding over without Commission’s consent 
shall constitute a default by Airline and entitle Commission to exercise any or all remedies as provided 
herein, notwithstanding that Commission may elect to accept one or more payments of Terminal Area 
Rentals, and whether or not such amounts are at the holdover rate specified above or the rate at the end 
of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline agrees 
not to discriminate against any employee, City employee working with Airline, applicant for 
employment with Airline, or against any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or organizations, on 
the basis of the fact or perception 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 Deficiency Syndrome or HIV status (AIDS/HIV status), or association with 
members of such protected classes, or in retaliation for opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and other 
subcontracts relating to the Demised Premises a non-discrimination clause applicable to such subtenant 
or other subcontractor in substantially the form of Subsection (A) above.  In addition, Airline shall 
incorporate by reference in all subleases and other subcontracts the provisions of Sections 12B.2(a), 
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12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require all subtenants and 
other subcontractors to comply with such provisions.  Tenant’s failure to comply with the obligations in 
this Subsection shall constitute a material breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this Agreement 
and will not during the Term, in any of its operations in San Francisco on real property owned by City, 
or where work is being performed for City elsewhere in the United States, discriminate in the provision 
of bereavement leave, family medical leave, health benefits, membership or membership discounts, 
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits other than 
the benefits specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic partnership 
has been registered with a governmental entity pursuant to state or local law authorizing such 
registration, subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative 
Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall execute the 
"Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-12B-101) 
with supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission.  Airline hereby represents that prior to execution of this Agreement, (i) Airline executed 
and submitted to the HRC Form HRC-12B-101 with supporting documentation, and (ii) the HRC 
approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The provisions of 
Chapters 12B and 12C of the San Francisco Administrative Code relating to non-discrimination by 
parties contracting for the lease of City property are incorporated in this Section by reference and made 
a part of this Agreement as though fully set forth herein.  Airline shall comply fully with and be bound 
by all of the provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including, but not limited to, the remedies provided in such Chapters.  Without limiting the foregoing, 
Airline understands that pursuant to Sections 12B.2(h), 12C.3(g) of the San Francisco Administrative 
Code, a penalty of fifty dollars ($50) for each person for each calendar day during which such person 
was discriminated against in violation of the provisions of this Agreement may be assessed against 
Airline and/or deducted from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline acknowledges that 
it is familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2 of City’s 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State, and certifies that it does not know of any facts which constitutes a 
violation of said provisions and agrees that it will immediately notify the City if it becomes aware of any 
such fact during the term of this Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to import, 
purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood product, virgin 
redwood or virgin redwood wood product.  Except as expressly permitted by the application of Sections 
802(B) and 803(B) of the San Francisco Environment Code, Airline shall not provide any items to the 
construction of Airline tenant improvements or the Alterations, or otherwise in the performance of this 
Agreement, which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin 
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redwood wood products.  In the event Airline fails to comply in good faith with any of the provisions of 
Chapter 8 of the San Francisco Environment Code, Airline shall be liable for liquidated damages for 
each violation in any amount equal to Airline’s net profit on the contract, or five percent (5%) of the 
total amount of the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession or use of 
a controlled substance is prohibited on City premises.  Airline agrees that any violation of this 
prohibition by Airline, its employees, agents or assigns shall be deemed a material breach of this 
Agreement. 

Section 1805 Compliance with Americans with Disabilities Act and Air Carrier Access Act.  Airline 
acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to Airline, programs, 
services and other activities provided by a public entity to the public, whether directly or through a 
contractor, must be accessible to the disabled public.  To the extent the ADA or the ACAA is so 
applicable:  (a) Airline shall provide the services specified in this Agreement in a manner that complies 
with the ADA or the ACAA, as applicable, and any and all other applicable federal, State and local 
disability rights legislation; (b) Airline agrees not to discriminate against disabled persons in the 
provision of services, benefits or activities provided under this Agreement; and (c) Airline further agrees 
that any violation of this prohibition on the part of Airline, its employees, agents or assigns shall 
constitute a material breach of this Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the  
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, (ii) require the posting of certain notices and the maintenance of certain 
records regarding pesticide usage, and (iii) require Airline to submit to the Airport an integrated pest 
management ("IPM") plan that (a) lists, to the extent reasonably possible, the types and estimated 
quantities of pesticides that Airline may need to apply to the Demised Premises during the terms of this 
Agreement, (b) describes the steps Airline will take to meet the City’s IPM Policy described in Section 
300 of the Pesticide Ordinance, and (c) identifies, by name, title, address, and telephone number, an 
individual to act as the Airline’s primary IPM contact person with the City.  In addition, Airline shall 
comply with the requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with certain 
portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 
also urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles.  Airline acknowledges that it has read and understands the above statement of the City 
concerning doing business in Northern Ireland. 
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Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall have 
no right to conduct any advertising or promotional activities on the Airport.  Airline 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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring Ordinance 
(Board of Supervisors Ordinance No. 264 -98) which establishes specific requirements, procedures and 
monitoring for first source hiring of qualified, economically disadvantaged individuals for entry level 
positions.  Within thirty (30) days after the Real Estate Division of the Department of Administrative 
Services adopts a First Source Hiring Implementation and Monitoring Plan in accordance with the First 
Source Hiring Ordinance, Airline shall enter into a First Source Hiring Agreement that meets the 
applicable requirements of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved] 

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in this 
provision requires the disclosure of a private person’s or organization’s net worth or other proprietary 
financial data submitted for qualification for a contract, lease, agreement or other benefit until and 
unless that person or organization is awarded the contract, lease, agreement or benefit.  Information 
provided which is covered by this Section will be made available to the public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions of the 
City Charter. 

Section 1813 Requiring Health Benefits for Covered Employees. 

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing regulations, as 
the same may be amended from time to time.  The provisions of Chapter 12Q are incorporated herein by 
reference and made a part of this Agreement as though fully set forth.  The text of the HCAO is 
available on the web at http://www.sfgov.org/olse.  Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health benefit set 
forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan option, such health plan 
shall meet the minimum standards set forth by the San Francisco Health Commission. 
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C. Notwithstanding the above, if the Airline is a small business as defined in Section 
12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach of this 
Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) days after 
receiving City's written notice of a breach of this Agreement for violating the HCAO, Airline fails to 
cure such breach or, if such breach cannot reasonably be cured within such period of thirty (30) days, 
Airline fails to commence efforts to cure within such period, or thereafter fails diligently to pursue such 
cure to completion, City shall have the right to pursue the remedies set forth in Sections 12Q.5.1, 
12Q.5(f)(1-6).  Each of these remedies shall be exercisable individually or in combination with any 
other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the same as 
those set forth in this Section.  Airline shall notify City's Purchasing Department when it enters into such 
a Subcontract and shall certify to the Purchasing Department that it has notified the Subcontractor of the 
obligations under the HCAO and has imposed the requirements of the HCAO on Subcontractor through 
the Subcontract.  Airline shall be responsible for its Subcontractors' compliance with this Chapter.  If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against Airline 
based on the Subcontractor’s failure to comply, provided that City has first provided Airline with notice 
and an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate against 
any employee for notifying City with regard to Airline's compliance or anticipated compliance with the 
requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating in 
proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is being used, 
for the purpose of evading the intent of the HCAO. 

H. Airline shall maintain employee and payroll records in compliance with California 
Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting standards 
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. 

K. Airline shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten (10) business 
days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have access to 
Airline's employees in order to monitor and determine compliance with HCAO. 
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M. City may conduct random audits of Airline to ascertain its compliance with HCAO.  
Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed because its 
amount is less than twenty-five thousand dollars ($25,000), but Airline later enters into an agreement or 
agreements that cause Airline's aggregate amount of all agreements with City to reach seventy-five 
thousand dollars ($75,000), all the agreements shall be thereafter subject to the HCAO.  This obligation 
arises on the effective date of the agreement that causes the cumulative amount of agreements between 
Airline and the Contracting Department to be equal to or greater than seventy-five thousand dollars 
($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.  

A. Airline agrees to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules.  The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as 
though fully set forth.  The text of the MCO is available on the web at www.sfgov.org/olse/mco.  A 
partial listing of some of Airline's obligations under the MCO is set forth in this Section.  Airline is 
required to comply with all the provisions of the MCO, irrespective of the listing of obligations in this 
Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly gross 
compensation wage rate and to provide minimum compensated and uncompensated time off.  The 
minimum wage rate may change from year to year and Airline is obligated to keep informed of the then-
current requirements.  Any sublease entered into by Airline shall require the subtenant to comply with 
the requirements of the MCO and shall contain contractual obligations substantially the same as those 
set forth in this Section.  It is Airline’s obligation to ensure that any subtenants of any tier under this 
Agreement comply with the requirements of the MCO.  If any subtenant under this Agreement fails to 
comply, City may pursue any of the remedies set forth in this Section against Airline. 

C. Airline shall not take adverse action or otherwise discriminate against an employee or 
other person for the exercise or attempted exercise of rights under the MCO.  Such actions, if taken 
within ninety (90) days of the exercise or attempted exercise of such rights, will be rebuttably presumed 
to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  If 
Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum wage 
required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews with 
employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement.  The City in its sole discretion shall determine whether such 
a breach has occurred.  The City and the public will suffer actual damage that will be impractical or 
extremely difficult to determine if the Airline fails to comply with these requirements.  Airline agrees 
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that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are 
reasonable estimates of the loss that the City and the public will incur for Airline's noncompliance.  The 
procedures governing the assessment of liquidated damages shall be those set forth in Section 12P.6.2 of 
Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the terms of the contract, and under applicable law.  If, within 30 
days after receiving written notice of a breach of this Agreement for violating the MCO, Airline fails to 
cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, Airline 
fails to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, the City shall have the right to pursue any rights or remedies available under applicable law, 
including those set forth in Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be 
exercisable individually or in combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is being used, 
for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this department for the Fiscal Year is less than $25,000, but 
Airline later enters into an agreement or agreements that cause contractor to exceed that amount in a 
Fiscal Year, Airline shall thereafter be required to comply with the MCO under this Agreement.  This 
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements 
between Airline and Commission to exceed $25,000 in the Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this Agreement, 
Airline acknowledges that it is familiar with Section 1.126 of the San Francisco Campaign and 
Governmental Conduct Code, which prohibits any person who contracts with the City for the selling or 
leasing any land or building to or from the City whenever such transaction would require approval by a 
City elective officer or the board on which that City elective officer serves, from making any campaign 
contribution to the officer at any time from the commencement of negotiations for such contract until the 
termination of negotiations for such contract or three (3) months has elapsed from the date the contract 
is approved by the City elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City Charter, 
codes, ordinances and regulations of the City and of all State, and federal laws in any manner applicable 
to the performance of this Agreement, and must at all times comply with such applicable local codes, 
ordinances, and regulations and all applicable laws as they may be amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the 
unauthorized use of its intellectual property, including the SFO logo, CADD designs, and copyrighted 
publications.  All proposers, bidders, contractors, tenants, permittees, and others doing business with or 
at the Airport (including subcontractors and subtenants) may not use the Airport intellectual property, or 
any intellectual property confusingly similar to the Airport intellectual property, without the Airport 
Director's prior consent. 
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Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though fully set forth herein.  Accordingly, 
Airline 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 Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  
This provision is a material term of this Agreement.  By entering into this agreement, Airline agrees that 
if it breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 agreement was made.  Such amounts shall not be 
considered a penalty, but rather agreed monetary damages sustained by City because of Airline's failure 
to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from labor 
disputes involving Airline, and in the event of a strike, picketing, demonstration or other labor difficulty 
involving Airline, 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. 

Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may not 
purchase preservative-treated wood products containing arsenic in the performance of this Agreement 
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.  Airline may purchase preservative-treated wood products on the list of environmentally 
preferable alternatives prepared and adopted by the Department of Environment.  This provision does 
not preclude Airline 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. 

Section 1821 Local Hire.  Airline’s construction activities are subject to the San Francisco Local Hiring 
Policy for Construction (“Local Hire Policy”) (San Francisco Administrative Code  
Section 6.22(G)) unless the construction activities are undertaken and contracted for by Airline and are 
estimated to cost less than $750,000 per building permit or meet any of the other exemptions in San 
Francisco Administrative Code Section 6.22(G).  Accordingly, Airline, as a condition of this Lease, 
agrees that, unless subject to an exemption or conditional waiver, Airline shall comply with the 
obligations in San Francisco Administrative Code Section 6.22(G) and shall require Airline’s subtenant 
to comply with such obligations to the extent applicable.  Before starting any work subject to this 
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Section, Airline shall contact the City’s Office of Economic Workforce and Development (“OEWD”) to 
verify the Local Hire Policy requirements that apply to that work and shall comply with all such 
requirements.  Airline’s failure to comply with the obligations in this Section shall constitute a material 
breach of this Lease and may subject Airline to the consequences of noncompliance specified in the 
Local Hire Policy, including but not limited to penalties. 

A. For each contractor and subcontractor performing improvements in amounts exceeding 
the “Threshold Amount” for a “Covered Project” (as such terms are as defined in the Local Hire Policy), 
Airline shall comply with the applicable mandatory participation levels for Project Work Hours 
performed by Local Residents, Disadvantaged Workers, and Apprentices set forth in Administrative 
Code Section 6.22(G)(4).    

B. For Covered Projects estimated to cost more than $1,000,000, prior to commencement of 
any work subject to the Local Hire Policy, Airline shall prepare and submit to City and OEWD for 
approval a “local hiring plan” for the project in accordance with Administrative Code Section 
6.22(G)(6)(a). 

C. Airline shall comply with applicable recordkeeping and reporting requirements and shall 
cooperate in City inspections and audits for compliance with the Local Hire Policy, including allowing 
access to employees of its contractors and subcontractors and other witnesses at the Premises. 

D. Airline agrees that (i) Airline shall comply with all applicable requirements of the Local 
Hire Policy; (ii) the provisions of the Local Hire Policy are reasonable and achievable by Airline; and 
(iii) Airline has had a full and fair opportunity to review and understand the terms of the Local Hire 
Policy. 

Section 1822 Vending Machines: Nutritional Standards and Calorie Labeling Requirements.  Tenant 
shall not install or permit any vending machine on the Premises without the prior written consent of the 
Airport Director.  Any permitted vending machine must comply with the food and beverage nutritional 
standards and calorie labeling requirements set forth in San Francisco Administrative Code section 4.9-
1(c), as may be amended from time to time (the “Nutritional Standards Requirements”).  Tenant agrees 
to incorporate the Nutritional Standards Requirements into any contract for the installation of a vending 
machine on the Premises or for the supply of food and beverages to that vending machine.  Failure to 
comply with the Nutritional Standards Requirements or to otherwise comply with this Section shall be 
deemed a material breach of this Lease.  Without limiting City’s other rights and remedies under this 
Lease, City shall have the right to require the immediate removal of any vending machine on the 
Premises that is not permitted or that violates the Nutritional Standards Requirements.  In addition, any 
Restaurant, including any employee eating establishment, located on the Premises is encouraged to 
ensure that at least 25% of Meals (as capitalized terms are defined in San Francisco Administrative Code 
Section 4.9-1) offered on the menu meet the nutritional standards set forth in San Francisco 
Administrative Code section 4.9-1(e), as may be amended. 

Section 1823 All-Gender Toilet Facilities.  If applicable, Tenant shall comply with San Francisco 
Administrative Code Section 4.1-3 requiring at least one all-gender toilet facility on each floor of the 
building where extensive renovations take place and toilet facilities are required or provided.  An “all-
gender toilet facility” means a toilet that is not restricted to use by persons of a specific sex or gender 
identity by means of signage, design, or the installation of fixtures, and “extensive renovations” means 
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any renovation where the construction cost exceeds 50% of the cost of providing the toilet facilities 
required by this Section.  

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee of either 
party shall be charged personally or held contractually liable by or to the other party under any term or 
provision of this Agreement or because of any breach thereof or because of its or their execution or 
attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees provided for 
herein, this Agreement is subject and subordinate to the provisions of any agreement and amendments 
thereto heretofore made between City and the United States, relative to the operation or maintenance of 
the Airport, the execution of which has been required as a condition precedent to the transfer of federal 
rights or property to City for Airport purposes, or to the expenditure of federal funds for the extension, 
expansion, or development of the Airport, including the expenditure of federal funds for the 
development of the Airport in accordance with the provisions of the Federal Aviation Act of 1958, as it 
has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in writing and 
given by delivering the notice in person or by sending it first-class mail or certified mail with a return 
receipt requested or by overnight courier, return receipt requested, with postage prepaid, to:  (a) Airline, 
(i) at Airline’s address set forth in the Airline’s Address Notice, or (ii) at any place where Airline or any 
agent of Airline may be found if sent subsequent to Airline’s vacating, abandoning or surrendering the 
Demised Premises; or (b) City, at City’s address set forth in the City’s Notice Address; or (c) to such 
other address as either City or Airline may designate as its new address for such purpose by notice given 
to the other in accordance with the provisions of this Section at least ten (10) days prior to the effective 
date of such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if sent by 
overnight courier, or upon the date personal delivery is made.  For convenience of the parties, copies of 
notices may also be given by facsimile to the telephone number set forth in the City’s Notice Address 
and the Airline’s Notice Address or such other number as may be provided from time to time; however, 
neither party may give official or binding notice by facsimile.  Airline shall promptly provide City with 
copies of any and all notices received regarding any alleged violation of laws or insurance requirements 
or any alleged unsafe condition or practice related to Airline’s use of, or its operations at, the Airport.  
Any provision herein that one party shall notify the other of some matter is to be construed as a 
requirement that notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of any 
obligation of Airline under this Agreement or to exercise any right, power or remedy arising out of a 
breach thereof, irrespective of the length of time for which such failure continues, prior to the expiration 
of the Term by any City, shall constitute a waiver of such breach or of City’s right to demand strict 
compliance with such term, covenant or condition or operate as a surrender of this Agreement.  No 
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express written waiver of any default or the performance of any provision hereof shall affect any other 
default or performance, or cover any other period of time, other than the default, performance or period 
of time specified in such express waiver.  One or more written waivers of a default or the performance 
of any provision hereof shall not be deemed to be a waiver of a subsequent default or performance.  Any 
consent by City hereunder shall not relieve Airline of any obligation to secure the consent of City in any 
other or future instance under the terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for improvement of 
the Airport, and, accordingly, agrees to be bound by the following covenants provided by the FAA, as 
they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and assigns, as 
part of the consideration hereof, does hereby covenant and agree that in the event facilities are 
constructed, maintained, or otherwise operated at the Airport for a purpose for which a DOT program or 
activity is extended, or for another purpose involving the provision of similar services or benefits, 
Airline shall maintain and operate such facilities and services in compliance with all other requirements 
imposed pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and assigns, as 
part of the consideration hereof, does hereby covenant and agree that (1) no person on the grounds of 
race, color, or national origin shall be excluded from participation, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under the Airport and the furnishing of services thereon, no person on the 
grounds of race, color, or national origin shall be excluded from participation or denied the benefits of, 
or otherwise be subjected to discrimination, (3) that Airline shall use all City premises in compliance 
with all other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, DOT, Sub-
title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the 
Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said 
Regulations may be amended. 

C. That in the event of breach of any of the above nondiscrimination covenants, City 
shall have the right to terminate this Agreement, to re-enter and repossess any of said Airport premises 
and the facilities thereon, and to hold the same as if this Agreement had never been made or issued.  
This provision shall not become effective until the procedures of 49 CFR Part 21 are followed and 
completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and not 
unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not unjustly 
discriminatory prices for each unit or service; provided, that Airline may be allowed to make reasonable 
and nondiscriminatory discounts, rebates or other similar types of price reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach of this 
Agreement and in the event of such non-compliance City shall have the right to terminate this 
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Agreement and any estate hereby created without liability therefor or, at the election of City or the 
United States, either or both said governments shall have the right to judicially enforce Subsections (A), 
(B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege to any 
person, firm or corporation to render accommodations and/or services to the public at the Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and such 
rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, national 
origin, sex, age, or handicap, be excluded from participating in any activity conducted with or benefiting 
from federal assistance.  This paragraph obligates Airline or its transferee for the period during which 
federal assistance is extended to the airport program, except where federal assistance is to provide, or is 
in the form of, personal property or real property or interests therein or structures or improvements 
thereon.  In these cases, this paragraph obligates the party or any transferee for the longer of the 
following periods:  (i) the period during which the property is used by the sponsor or any transferee for a 
purpose for which federal assistance is extended, or for another purpose involving the provision of 
similar services or benefits; or (ii) the period during which the airport sponsor or any transferee retains 
ownership or possession of the property.  In the case of contractors, this paragraph binds the contractors 
from the bid solicitation period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent required:  
(a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a similar governmental 
authority, other than City, having jurisdiction over the Airport, City reserves the right to further develop 
or improve the landing area of the Airport as required, regardless of the desires or views of Airline and 
without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of any 
existing or future agreement between City and the United States relative to the development, operation 
or maintenance of the Airport. 

J. Airline agrees to comply with the notification and review requirements covered in 
Part 77 of the Federal Aviation Regulations in the event any future structure or building is planned for 
the Airport premises or in the event of any planned modification or alteration of any present or future 
building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and assigns 
that it will not make use of the Airport premises in any manner which might interfere with the landing 
and taking off of aircraft from the Airport or otherwise constitute a hazard.  In the event the aforesaid 
covenant is breached, City reserves the right to enter upon the Airport premises and cause the abatement 
of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its successors 
and assigns that it will not erect nor permit the erection of any structure or object, nor permit the growth 
of any tree on the Airport premises, above the main sea level elevation that would exceed FAR Part 77 
standards or elevations affecting the Airport navigable airspace.  In the event the aforesaid covenants are 



- 74 - 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

breached, City reserves the right to enter upon the permitted premises and to remove the offending 
structure or object and cut the offending tree, all of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or any 
other agreement with any other Air Carrier containing more favorable terms than this Agreement, or 
grants to any Air Carrier rights, privileges, or concessions at the Airport which are not accorded Airline 
hereunder, it shall advise Airline of such action and this Agreement shall, at Airline’s option, be 
amended to incorporate such rights, terms, privileges and concessions, or any of them, as part of this 
Agreement; provided, however, that this covenant shall not extend to any intrastate Air Carrier operating 
only aircraft of less than 30,000 pounds maximum gross weight nor shall it require City to permit 
international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport for the 
carriage of passengers, cargo or mail by air, City shall require, to the extent legally permissible, such Air 
Carrier to execute and deliver an agreement, lease, permit or contract with City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then in effect for 
the Signatory Airlines, and on such other terms and conditions that are not more favorable than those 
terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the Terminal Area 
at rates not less than those rates then payable by the Signatory Airlines for similar space; provided, 
however, that if space has been constructed by City for such Air Carrier and the rental rates then payable 
by the Signatory Airlines for similar space would not fairly compensate City for the cost of providing, 
maintaining, operating and administering such space over the term of its agreement with such Air 
Carrier, then at rental rates that will fairly compensate City; or (b) terminal operations charges, if such 
Air Carrier does not lease, sublease or hold space pursuant to a permit in the Terminal Area, which 
charge shall be payable for each aircraft arrival in the Terminal Area in an amount that will fairly 
compensate City; and 

(iii) the payment of fees (including those described in Section 405) for use by such 
Air Carrier of Common Use areas, including operating costs of all baggage handling, public address, 
porter service or other passenger service systems, calculated and billed to such Air Carrier as in the case 
of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this Agreement 
if it is prevented from performing any of its obligations hereunder by reason of strikes, boycotts, labor 
disputes, embargoes, shortages of material, acts of terrorism, riots, rebellion, sabotage or any other 
casualty which is not within its control; provided, however, that these provisions shall not excuse Airline 
from payment of the Terminal Area Rentals and Landing Fees specified in Articles 4 and 5 hereinabove, 
and other fees, rates, and charges specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or provision 
herein contained is held to be invalid or unenforceable by a court of competent jurisdiction, the 
invalidity or unenforceability of any such covenant, condition or provision shall in no way affect any 



 

 - 75 - 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

other covenant, condition or provision herein contained, provided the invalidity or unenforceability of 
any such covenant, condition or provision does not materially prejudice either City or Airline in their 
respective rights and obligations contained in the valid covenants, conditions and provisions of this 
Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit or describe the scope or intent of 
any provisions of this Agreement, and shall not be construed to affect in any manner the term and 
provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to grant to 
Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 40103(e) or 49 U.S.C. 
Section 47107(a)(4) for activity on the Airport, except that, subject to the terms and provisions hereof, 
Airline shall have the right to exclusive possession of the Exclusive Use Space leased to Airline under 
the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, Commission, 
City or Airline is required herein, no such approval shall be unreasonably refused, withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are required 
hereunder, such decisions may be evidenced by a letter mailed pursuant to the provisions of Section 
1904 from the then-current Chairman of the SFAAAC to Director, or his successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and agrees 
that all roads existing at the date of execution hereof within the boundaries of the Airport, as shown on 
Exhibits A and B, attached hereto, are the private property and private roads of City, with the exception 
of that portion of the Old Bayshore Highway which runs through the southern limits of the City of South 
San Francisco and through the northern portion of the Airport to the intersection with the North Airport 
Road, and with the exception of that portion of the North Airport Road which runs from the off- and on-
ramps of the State Bayshore Freeway to the intersection with said Old Bayshore Highway.  It further 
acknowledges that any and all roads hereafter constructed or opened by City within the Airport 
boundaries will be the private property and roads of City, unless otherwise designated by appropriate 
action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of Airline and 
City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation or assignment 
made at any time by City to secure Airport Revenue Bonds and to the terms and conditions of the 
Master Bond Documents.  Airline acknowledges that any failure by Airline to make payments under this 
Agreement as and when such payments are due may result in a default by City on such Airport Revenue 
Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is to be 
acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is intended to be, 
excludable from the gross income of the holders of such Airport Revenue Bonds for federal income tax 
purposes, the parties hereby covenant not to take or fail to take any action that would impair the tax-
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exempt status of such Airport Revenue Bonds.  In particular, Airline shall make an irrevocable election 
not to claim depreciation or an investment credit with respect to any property leased to Airline 
hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents reasonably 
requested by City to assist City and bond counsel in determining and assuring that Airport Revenue 
Bonds are issued in compliance with applicable rules and regulations of the Internal Revenue Service 
and the Securities and Exchange Commission, and Airline shall provide whatever additional relevant 
information is reasonably requested by City initially or on an ongoing basis in connection with 
complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon reasonable 
notice, shall have the right to inspect the books, records and other data of the other party relating to the 
provisions and requirements hereof, provided such inspection is made during regular business hours.  
City agrees to provide Airline with a copy of the report of the annual audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, conditions 
and considerations in this Agreement shall extend to and bind the legal representatives, successors, 
sublessees (except as to the rentals, fees and other charges), and assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any (including 
any possessory interest tax), which at any time during the term of this Agreement may be levied against 
Airline or become a lien by virtue of any levy, assessment or charge against Airline by the federal 
government, the State, San Mateo County or any governmental successor in authority to the foregoing, 
or any other tax- or assessment-levying bodies, in whole or in part, upon or in respect to (a) the Demised 
Premises or such facilities of the Airport as are made available for use by Airline hereunder or (b) any 
personal property belonging to Airline situated on or in the Demised Premises.  The property interest of 
Airline, if any, created by this Agreement may be subject to property taxation, and Airline may be 
subject to the payment of property tax levied on such interest.  Payment of such additional charges for 
all such taxes, assessments and charges, when and if levied or assessed, shall be made by Airline directly 
to the taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly providing City 
with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or assessment or 
the inclusion of the Demised Premises as taxable or assessable property directly against the taxing or 
assessing authority.  Airline shall indemnify City from all taxes, penalties, costs, expenses, and 
attorneys' fees incurred by City resulting directly or indirectly from all such tax contests other than 
contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien upon 
any of such property or taxable interest therein shall be paid in full by Airline forthwith or as soon as a 
statement thereof has been issued by the tax collector if termination occurs during the interval between 
the attachment of the lien and the issuance of the statement. 
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Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all exhibits and 
schedules referred to in any appendices, and any appendices, exhibits or schedules which may, from 
time to time, be referred to in any duly executed amendment hereto are (and including future 
amendments, shall be) by such reference incorporated herein and shall be deemed a part of this 
Agreement as fully as if set forth herein.  In the event of any inconsistency between an exhibit or 
schedule and any provision of this Agreement, such provision shall prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the attached 
exhibits, which are made a part of this Agreement) shall be the final expression of their agreement 
concerning the subject matter hereof and may not be contradicted by evidence of any prior or 
contemporaneous written or oral agreements or understandings.  The parties further intend that this 
Agreement shall constitute the complete and exclusive statement of its terms and that no extrinsic 
evidence whatsoever (including prior drafts hereof and changes therefrom) may be introduced in any 
judicial, administrative or other legal proceeding involving this Agreement.  Airline hereby 
acknowledges that neither City nor City’s agents have made any representations or warranties 
concerning the Demised Premises or this Agreement except as expressly set forth herein, and no rights, 
easements or licenses are or shall be acquired by Airline by implication or otherwise unless expressly set 
forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by City or 
Commission hereunder can be given, withheld, or made by Director, unless otherwise provided or 
required.  All approvals, consents, waivers, and determinations to be made by Airline can be made by 
the Airline Representative, unless otherwise provided or required.  Without limiting the generality of the 
foregoing, if a Terminal Company of which Airline is a member is representing Airline for certain 
limited purposes under this Agreement and such representation is consistent with the organizational 
documents of such Terminal Company, City may rely on an approval, consent, waiver, or determination 
of such corporation or committee for such purposes.  In no event shall a Terminal Company be 
authorized to amend or modify this Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party against 
which the enforcement of the change, waiver, discharge or termination is sought.  Whenever this 
Agreement requires or permits the giving by City of its consent or approval, the Director, or his or her 
designee shall be authorized to provide such approval, except as otherwise provided by applicable law, 
including the Charter.  Any amendments or modifications to this Agreement, including, without 
limitation, amendments to or modifications to the exhibits to this Agreement, shall be subject to the 
mutual written agreement of City and Airline, and City's agreement may be made upon the sole approval 
of the Director, or his or her designee; provided, however, material amendments or modifications to this 
Agreement (i) increasing the Term, (ii) increasing the rental payments required and payable by Airline 
by more than ten percent (10%) under this Agreement, (iii) changing the general use of the Demised 
Premises from the uses authorized in Section 202, and (iv) any other amendment or modification which 
materially increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 
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Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or relocated 
pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s issuance of a 
Space Change Summary Notice and shall not require or constitute a formal amendment to this 
Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of the 
annual Preferential Use Gate allocation notice which shall be deemed to form a part of this Agreement 
and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions preceding 
the articles and sections of this Agreement and in the table of contents have been inserted for 
convenience of reference only and such captions shall in no way define or limit the scope or intent of 
any provision of this Agreement.  This Agreement has been negotiated at arm’s length and between 
persons sophisticated and knowledgeable in the matters dealt with herein and shall be interpreted to 
achieve the intents and purposes of the parties, without any presumption against the party responsible for 
drafting any part of this Agreement.  Provisions in this Agreement relating to number of days shall be 
calendar days, unless otherwise specified; provided, however, that if the last day of any period to give 
notice, reply to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or City 
holiday, the last day for undertaking the action or giving or replying to the notice shall be the next 
succeeding business day.  Use of the word "including" or similar words shall not be construed to limit 
any general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not sell, take 
orders, deliver, or transport duty free merchandise and/or international travel merchandise (“ITM”) as 
such terms are defined by the United States Department of the Treasury/U.S. Customs Service, and its 
applicable regulations and directives, on any flight into or out of the Airport under a program in which 
Airline solicits or accepts orders for purchase by passengers of, or delivers, ITM at any time prior to the 
departure of Airline’s aircraft on the outbound flight from the Airport.  The foregoing restriction shall 
apply to Airline and its Affiliate Airlines, and their respective officers, employees, affiliates, agents, and 
assigns.  In the event City grants any other Air Carrier permission to conduct such activity, City shall 
offer no less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no third-party 
beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any purpose, a 
partner of Airline in the conduct of Airline business or a member of a joint enterprise with Airline, and 
does not assume any responsibility for Airline’s conduct or performance of this Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required to make 
any payment of any kind for Airline’s use or occupancy of the Demised Premises, except as may be 
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otherwise expressly set forth herein.  Except as otherwise expressly provided herein, this Agreement 
shall continue in full force and effect, and the obligations of Airline hereunder shall not be released, 
discharged or otherwise affected, by reason of: (a) any bankruptcy, insolvency, reorganization, 
composition, adjustment, dissolution, liquidation or other proceeding relating to City, Airline or any 
constituent partner of Airline or any sublessee, licensee or concessionaire or any action taken under this 
Agreement by a trustee or receiver, or by any court, in any proceeding; (b) any claim that Airline or any 
other person has or might have against City; (c) any failure on the part of City to perform or comply 
with any of the terms hereof or of any other agreement with Airline or any other person; (d) any failure 
on the part of any sublessee, licensee, concessionaire, or other person to perform or comply with any of 
the terms of any sublease or other agreement between Airline and any such person; (e) any termination 
of any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or not 
Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline hereunder 
shall be separate and independent covenants and agreements.  Except as otherwise provided for in this 
Agreement, Airline hereby waives to the full extent permitted by applicable law, all rights now or 
hereafter conferred by statute, including without limitation the provisions of Civil Code Sections 1932 
and 1933, to quit, terminate or surrender this Agreement or the Demised Premises or any part thereof, or 
to any abatement, suspension, deferment, diminution or reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE CONTRARY 
CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND AGREES THAT NO 
OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS 
AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS SHALL HAVE DULY 
ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND AUTHORIZING THE 
TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR SIGNS THE RELATED 
RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER 
ARE CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS AGREEMENT 
SHALL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD OF SUPERVISORS DO 
NOT APPROVE THIS AGREEMENT, EACH ACTING IN THEIR RESPECTIVE SOLE 
DISCRETION.  APPROVAL OF THIS AGREEMENT BY THE AIRPORT OR THE AIRPORT 
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH 
RESOLUTION WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY 
BINDING OBLIGATIONS ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline shall upon 
request cooperate to the greatest extent possible to furnish to City any and all pertinent information 
regarding Airline’s current and future operations (including forecasts) at Airport.  City will not disclose 
such information unless required to by law without first having Airline’s consent, unless disclosure of 
such information is, in the Director’s sole discretion, required for the sale of bonds or other 
indebtedness.  Notwithstanding the foregoing, City shall be entitled, from time to time, to release 
consolidated statistics for all Air Carriers operating at the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the Demised 
Premises that constitutes a work of visual art under the Visual Artists Rights Act of 1990 (“VARA”) 
unless and until Airline has (a) obtained the prior written approval of the Director and (b) provided City 
with a written waiver from the author of such work of visual art, in form and substance reasonably 
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satisfactory to City, which waiver shall identify specifically the work of visual art and the uses of that 
work to which the waiver applies in accordance with 17 U.S.C. § 106A(e)(1).  Airline shall also provide 
City with a similar written waiver that is effective to bar any claim by an artist for a work of fine art 
under the California Art Preservation Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.  All Airport-related functions provided as of July 1, 2009, by City 
employees assigned to the Commission and working under the direct authority and control of the 
Director, including but not limited to Airport operations, custodial cleaning and facilities maintenance, 
planning, development, construction, financial management and accounting, information technology and 
telephony, parking management and operations, human resources, marketing, public relations and other 
administrative and governmental functions, shall continue to be provided by employees assigned to the 
Commission and may only be transferred to other City departments in accordance with the following 
procedure: 

A. City shall give Signatory Airlines sixty (60) days’ notice of any proposed transfer 
of functions from Commission employees to other City departments. 

B. Signatory Airlines shall forward any comments, questions or objections to the 
proposed transfer of functions in writing to the Director within sixty (60) days of receipt of such notice. 

C. City shall consider and respond to such comments, questions or objections within 
forty-five (45) days of receipt thereof, following which the City may implement the proposed transfer. 

D. Any City department head whose department receives work relating to the Airport 
in such transfer of functions shall coordinate and consult with the Director at least annually to ensure 
that the work is performed in a manner that is efficient, meets the needs of the Airport and conforms to 
sound business and airport management principles.  Furthermore, such work (including work orders and 
billings) and any payments therefor shall be properly documented to comply with interdepartmental 
memoranda of understanding and billing procedures established from time to time by the Commission, 
and FAA rules and regulations. 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings hereinafter set 
forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative law, 
rule, regulation, 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 or 
amended from time to time, including without limitation the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Resources 
Conservation and Recovery Act of 1976 (42 U.S.C. Section 9601, et seq.), the Clean Water Act (33 
U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. Section  401, et seq.), the 
Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et 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 
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Water Code Section 13000, et seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 
(California Health and Safety Code Section 25249.5, et seq.); and applicable and controlling federal or 
state court decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, State or local 
governmental authority to pose a present or potential hazard to human health or safety or to the air, 
water, soil or environment; and (b)  any materials, substances, products, by products, waste, or other 
materials of any nature or kind whatsoever whose presence in and of itself or in combination with other 
materials, substances, products, by products, or waste may give rise to liability under any Environmental 
Laws or permits.  "Hazardous Material" includes any material or substance identified, listed, or defined 
as a "hazardous waste" “hazardous substance,” or “pollutant” or “contaminant” or term of similar 
import, or is otherwise regulated pursuant to Environmental Laws; any asbestos and asbestos- containing 
materials; petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids. 

C. “Release” when used for Hazardous Materials shall include any actual spilling, 
leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or 
disposing into or on any property or the environment, and includes any threat of Release to the extent 
regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials on the 
Demised Premises immediately prior to the Effective Date, including, without limitation, those 
conditions described in the reports listed in Exhibit M attached hereto that are applicable to the Demised 
Premises.  A "Pre-Existing Condition" shall not include the existence of any Hazardous Materials 
caused or contributed to by the act or omission of Airline or any Airline Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with all 
Environmental Laws and permits applicable to Airline’s operations on the Airport. The Release of 
Hazardous Materials is strictly prohibited, except in compliance with applicable Environmental Laws or 
permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to be 
brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about the Airport, 
or transported to or from or within the Airport, except to the extent that such Hazardous Material, in 
kind and quantity, is normally necessary or useful to Airline’s conduct of the Permitted Uses under 
Section 202 and will be used, kept, and stored in a manner that complies with all applicable 
Environmental Laws, the Airport Rules, and all other applicable laws.  At all times, Airline shall ensure 
and certify that to the extent Airline is required to decontaminate the Demised Premises and/or dispose 
of Hazardous Materials under this Agreement or applicable law, including Environmental Laws, that 
such decontamination of the Demised Premises and/or disposal of Hazardous Materials shall be 
performed in compliance with the foregoing and any relevant permits.  Any reuse of contaminated soil 
by Airline at the Airport shall be subject to: (a) this Section and considered a Release of Hazardous 
Materials caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to 
the reuse of contaminated soil. 
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C. Airline, at Airline’s sole cost and expense, shall promptly investigate and remediate, 
in accordance with requirements of all applicable Environmental Laws and permits, any Release of 
Hazardous Materials on the Airport, including, but not limited to, any Release into soil or groundwater,  
which was caused or results in whole or in part from the activities of Airline or any Airline Entity, but 
excluding:  (a)  the disposal of Hazardous Materials through the Airport’s sewage system so long as 
such disposal complies with all applicable Environmental Laws and any predischarge treatment 
requirements issued by the Airport; or (b) the portions of said Release that the Airline demonstrates to 
the reasonable satisfaction of the City was caused exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses an 
imminent harm to the environment or other emergency situation), pay to have such Release investigated 
and remediated as required by applicable Environmental Laws, and Airline shall reimburse City for its 
share of the documented costs within thirty (30) days of City’s demand for payment if: (a) Airline does 
not promptly commence investigation of any such Release; (b) Airline does not diligently pursue 
appropriate remedial activities as required by applicable Environmental Laws and permits; or (c) City 
determines that its performance of the investigation and/or remediation is needed to achieve the City's 
operational needs or construction objectives.  The failure to commence investigation and provide City 
with a preliminary schedule for diligent pursuit of any required remediation within thirty (30) business 
days after  (a) Airline's discovery of such Release or (b) notice of such Release shall constitute prima 
facie evidence of failure to promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if required, 
for use or storage of Hazardous Materials on the Airport from any regulatory agency responsible for 
enforcement of applicable Environmental Laws and shall also provide a copy of any permit received 
from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the Demised 
Premises to inspect the same in order to confirm that Airline is using the Demised Premises in 
accordance with all applicable Environmental Laws or permits.  City will, where practical, give Airline 
the opportunity to have an Airline representative present during the inspection. Airline shall cooperate 
fully with any such inspections provided that such inspections shall not unreasonably interfere with 
Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be solely 
and fully responsible and liable for costs, including without limitation costs of clean-up or other 
remedial activities, fines or penalties assessed directly against the Airport, attributable to (a) storage, use 
or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; or (b) any Hazardous 
Material release or discharge which is caused or results from the activities of Airline or any Airline 
Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses resulting or arising from:  (a) a breach by Airline of its obligations 
contained in Section 2002; (b) any Release of Hazardous Material from, in, on or about the Airport 
caused by the act or omission of Airline or any Airline Entity or otherwise arising from Airline’s 
operations hereunder; or (c) the existence of any Hazardous Materials on the Demised Premises, except 
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to the extent that (i) Airline can demonstrate to the reasonable satisfaction of City that such Hazardous 
Materials constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate such Pre-
Existing Condition, or (ii) such Hazardous Material was exclusively caused by City or a third party other 
than an Airline Entity.  Nothing herein shall constitute a release of Airline for any losses arising out of 
any Pre-Existing Conditions to the extent Airline is responsible therefore pursuant to any other 
agreement or under applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the right but 
not the obligation to conduct or cause to be conducted by a firm acceptable to Director, an 
environmental audit of the Demised Premises and Airline's operations, equipment and fixtures thereon 
for the purpose of assessing Airline's compliance with Environmental Laws and permits.  City will give 
Airline an opportunity to have an Airline representative present during the audit.  Airline shall pay all 
reasonable costs associated with said audit, but only to the extent City’s actions are consistent with 
Section 2002(C), in the event such audit shall disclose any Hazardous Materials contamination as to 
which Airline is liable hereunder.  Airline shall be provided the opportunity to review and comment on 
the report of the audit results prior to finalization.  Airline will promptly correct any deficiencies 
associated with its compliance with this Lease or Environmental Laws or permits as identified in the 
final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any unauthorized 
Release of any Hazardous Material, except for Releases considered to be de minimis under 
Environmental Laws, known to Airline.  Such report shall be made in conformance with those 
procedures established in the Airport Rules.  In addition, to the extent known to Airline, Airline shall 
notify City in writing, to the extent related to the Airport, of: (a) a pre-existing condition of 
contamination other than such conditions previously disclosed to the Airline by City;  (b) any 
enforcement, clean-up, removal or other government or regulatory action instituted, completed or 
threatened against Airline or the Airport pursuant to any Environmental Laws;  (c) any claim made or 
threatened by any person against Airline or the Airport relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from or claimed to result from any Hazardous Materials on or 
about the Demised Premises; and (d) any reports made by Airline to any environmental agency arising 
out of or in connection with any Hazardous Materials or pursuant to any Environmental Laws or permits 
on or about the Demised Premises.  Airline shall also supply to City as promptly as possible, and in any 
event within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to asserted 
violations of Environmental Laws or permits by Airline relating in any way to the Demised Premises or 
Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, Airline 
acknowledges that certain properties within the Airport are subject to federal and State stormwater rules 
and regulations.  Airline agrees to observe and abide by such stormwater rules and regulations as may be 
applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure safety and 
to minimize cost of compliance.  Airline acknowledges further that it may be necessary to undertake 
such actions to minimize the exposure of stormwater to "significant materials" generated, stored, 
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handled or otherwise used by Airline, as such term may be defined by applicable stormwater rules and 
regulations, by implementing and maintaining "best management practices" as that term may be defined 
in applicable stormwater rules and regulations. 

B. City will provide Airline with written notice of any stormwater discharge permit 
requirements applicable to Airline and with which Airline may be obligated to comply from time-to-
time, including, but not limited to:  certification of non-stormwater discharges; collection of stormwater 
samples if required by law; preparation of stormwater pollution prevention or similar plans; 
implementation of best management practices; and maintenance of necessary records.  Such written 
notice shall include applicable deadlines.  Airline shall agree that within thirty (30) days of receipt of 
such written notice it shall notify City in writing if it disputes any of the stormwater permit requirements 
it is directed to undertake.  If Airline does not provide such timely notice, Airline will be deemed to 
assent to undertake such stormwater permit requirements applicable to Airline’s operations.  In that 
event, Airline agrees to undertake, at its sole expense, unless otherwise agreed to in writing between 
City and Airline, those stormwater permit requirements applicable to Airline’s operations for which it 
has received written notice from City, and Airline agrees that it will hold harmless and indemnify City 
for any violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state regulators 
concerning new or revised stormwater permit conditions that directly affect the Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, and in 
addition to all other requirements under this Agreement and without limiting Airline's indemnification 
obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the extent 
Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material constitutes a 
Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-Existing 
Contamination; (ii) to the extent the Airline can demonstrate to the reasonable satisfaction of City that 
said Hazardous Material was exclusively caused by City or a third party other than an Airline Entity; or 
(iii) said Hazardous Material is addressed pursuant to Section 2009(B). Moreover, Airline shall 
demonstrate to City’s reasonable satisfaction that such removal is in compliance with all applicable 
Environmental Laws and permits, including without limitation conducting any environmental audits 
and/or site investigations as may be reasonably required by City to demonstrate such removal has been 
completed according to the terms of this Agreement.  This removal and demonstration shall be a 
condition precedent to City’s return of the Deposit, if any, to Airline upon termination or expiration of 
this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises not 
removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline shall 
promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior to 
completion of the remediation, the Airline shall:  (i) obtain the City's written determination that such 
Hazardous Materials will not interfere with any reuse of the Demised Premises reasonably contemplated 
or anticipated by the City; (ii) provide the City with a plan for long-term care and surveillance of any 
such Hazardous Material and (iii) provide the City with a written acknowledgement of responsibility and 
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indemnification for any and all losses or disruption associated with such contamination.  The Airline's 
full compliance with this Section 2009 shall be a condition precedent to the City's return of the Deposit, 
if any, to Airline upon termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and permits are 
deemed to be cumulative in nature.  The City's right to indemnification as provided in this Section shall 
survive the expiration or early termination of this Agreement with respect to occurrences during the 
Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing herein 
shall affect the terms and conditions of any prior settlement agreements reached between City and 
Airline relating to Hazardous Materials at the Airport, including the civil action captioned City and 
County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case  
No. C97-2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

/ / / 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their duly 
authorized officers the day and year first hereinabove written. 

AIRLINE: 

......_-~~"1"1med Soner Aydin 
eneral Manager 

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

Resolution No. 16-0301 

Adopted: November 22, 2016 

Secretary 
A rport Commission 

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

'-- --~~ B ==--=c~""'~--1 ,.-:-~~~~~~---~~-+~ 
LukeW. owmat 

Deputy City orney 

10.29.15 

acting by and through its Airpo1t Commission 
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EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common 
Use by the Director as of the Effective Date, subject to annual change in designation as provided 
in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 
MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1 

 
 

Leased 
Space 

Unexposed2 

 
 

Airline 
Leaseable 

Vacant 

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C C C C --- --- --- --- 
Power Supply to Premises4 C C C --- C C C C C C 
Lighting5 C A C C C C C C C C 
Cleaning6 C A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7 --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8 A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   

 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters  I -0- 
Other Category I  I -0- 
Airline Ticket Office (ATO)  II -0- 
VIP Clubs and Lounges   II -0- 
Other Enclosed Space Departure Level and above   II -0- 
Baggage Claim Lobbies  II -0- 
Baggage Service Offices   II -0- 
Curbside Check-in  II -0- 
Other Enclosed Space, Arrivals Level and below  III -0- 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

 IV -0- 

Equipment Rooms  IV -0- 
Unenclosed or Covered Area - Ramp Level  V -0- 
 
 
JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) 18,769 
Holdroom  I (e) 115,025 
Other Common Use, Level 1 & 3+  II (d) 544 
Baggage Claim/FIS  II (d) 205,711 
Domestic Baggage Claim   II (t) 8,052 
Other Enclosed Common Use, Level 2 and below  III (t) 12,025 
Outbound Baggage Makeup   IV (d) 138,826 
Inbound Baggage Makeup  IV (e) 126,574 
Other Unenclosed Space  V (t) 1,888 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   

 



 

 Exhibit D, Page 3 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

LIST OF DRAWINGS 
 
      
 
 
EXCLUSIVE USE SPACE   Drawing No.  Dated    
 
None. 
 
 
 
JOINT USE SPACE    Drawing No.  Dated    
International Terminal, 1st Floor  IT1JT   July 1, 2011 
International Terminal, 2nd Floor  IT2JT   July 1, 2011 
International Terminal, 3rd Floor  IT3JT   July 1, 2011 
Boarding Area A, 1st Floor   BAA1JT  July 1, 2011 
Boarding Area A, 2nd Floor   BAA2JT  July 1, 2011 
Boarding Area A, 2nd Floor Mezzanine BAA2MJT  July 1, 2011 
Boarding Area A, 3rd Floor   BAA3JT  July 1, 2011 
Boarding Area G, 1st Floor   BAG1JT  July 1, 2011 
Boarding Area G, 2nd Floor   BAG2JT  July 1, 2011 
Boarding Area G, 3rd Floor   BAG3JT  July 1, 2016 
 
 
PREFERENTIAL USE SPACE 
 
For future determination. 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the 
Signatory Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that 
have been designated by the Director as domestic Common Use Gates and for the use of which Air 
Carriers pay an IT Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided 
among the Signatory Airlines using such space and the services related to such use as follows: 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space 
pays that proportion of said eighty percent (80%) which the number of its passengers enplaning 
and/or deplaning (as specified below for each category and J/U Type of space) at the IT 
(including its Affiliate Airlines) bears to the total number of enplaning and/or deplaning 
passengers of those Signatory Airlines (including their respective Affiliate Airlines) using the 
Joint Use Space or the related services at the IT during the prior Fiscal Year.  If for any reason 
the passengers enplaning or deplaning in the prior Fiscal Year for any of the Signatory Airlines 
using the Joint Use Space constitute an inappropriate basis for forecasting that Signatory 
Airline’s passenger volume for the year in which the charges are levied, City may make 
appropriate adjustments in order to equitably apportion the total costs among all of the Signatory 
Airlines using such Joint Use Space. 

• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and 
Joint Use type shall be allocated as follows: 

 
Space Category/Joint Use Type Allocation Basis 

I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 
[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average* number of departures.  A per departure fee is 
assessed to the user. 

 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average* number of arrivals.  A per arrival fee is assessed to 
the user. 

 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding 
Areas A and G, are designated as Joint Use. 

(iii) Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 

(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by 
the Airport Director for Common Use pursuant to the terms of this Agreement. 
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(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the 
Terminal Company. 

(iii) Management and allocation of ticket counters and/or other resources in the IT that 
are designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and 
Other Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system 
and accomplish any necessary integration of their applications with the 
platform provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 

(i) Ticket counters and other resources requested for processing international flights 
are assigned contingent upon requesting Air Carrier being granted an operating 
(gate) slot through the IATA scheduling process or other processes as may be 
specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate 
these process (with the exception of the IATA Scheduling Guidelines) are 
subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a 
flight unless specific exceptions are agreed to by the Terminal Company, requesting 
Air Carrier, and City. 

(iii) Ticket counters and other resources will be assigned based upon times and 
durations relative to the allocated slot time and aircraft type as described in Section 
(4)(c)(i) following. 

(c) Periods of Use. 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted 
based upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii) Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 
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(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 
50% (fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of Use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, 
in consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight 
or group of flights.  These quantities will be approved by the Airport Director and 
may be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the 
Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) 
granted through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the 
Terminal Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint 
Use. 

(iii) Joint Use gates are established through specific provisions of this Agreement and 
are not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 
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(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
management of the Joint Use gate resources. 

(iii) Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii) City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 
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(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal 
Company to facilitate these processes (with the exception of the IATA 
Scheduling Guidelines) are subject to approval by the Airport Director. 

(2) Requests for domestic flights or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a 
flight unless specific exceptions are agreed to by the Terminal Company, requesting 
Air Carrier, and City. 

(iii) Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide Body Narrow Body Regional/ 
Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 minutes 105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted 
based upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 
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(iii) Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or 
other designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in 
changes to their needs, or their ability to adhere to their assigned period of us in a 
timely manner.  Failure to do so may result in monetary or other penalties as 
established by the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, 
in consultation with the Terminal Company establish the IATA activity level, 
capacity and coordination parameters to be used in the IATA scheduling process 
used by City to allocate IT gate resources.  City will also designate the IATA 
Scheduling Coordinator to represent City in the process as defined by IATA’s 
Scheduling Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA 
Scheduling Guidelines, and the designated Schedule Coordinator’s rulings, unless 
specific exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, 
in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) 
granted through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the 
Terminal Company. 
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EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) provide the 
framework for the efficient and equitable management of ticket counters and Support 
Facilities in the Domestic Terminals (collectively, “resources”) at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease and Use 
Agreement effective on and after July 1, 2011 (the “Agreement”) between the Airport 
Commission of the City and County of San Francisco and the Signatory Airlines.  All 
capitalized terms used but not defined in these Protocols have the meanings provided in 
the Agreement.  The Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket counters and 
Support Facilities in the DT only.  Standards, rules, regulations and requirements 
concerning the use and operation of the equipment and facilities are found in the Airport 
Rules, operations bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their assignment. 

ii) The Signatory Airline may also manage the assignment and use of their leased 
resources on behalf of others as provided in the Agreement (e.g. handled Air 
Carriers, Affiliate Airlines, subleases, if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate Control. 

ii) Common Use resources are identified by SFO annually in accordance with  
Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 
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vi) Common Use resources are requested and assigned either in conjunction with the 
use of a Common Use Gate or independent of Gate use. 

(1) When requested in conjunction with a Gate request, either on a slot or ad-hoc 
basis, the allocations of Common Use Gates, Common Use Ticket Counters, 
and Common Use Support Facilities is combined, and use of the full 
complement of Gates and Common Use resources required to handle a flight 
(turn, originating or terminating) is considered. 

(a) The Air Carrier indicates on the Gate request form which resources will be 
required. 

(b) Fees for the use of Common Use Ticket Counters and Common Use 
Support Facilities will be assessed according to the fees described in 
Exhibit F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket Counters and Common 
Use Support Facilities without requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of Common Use resources for 
operations of an emergency nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time and/or numbers of 
Common Use Ticket Counters or Common Use Support Facilities that may be 
requested.  These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company manages the 
use of Joint Use Space in the IT including ticket counters and other Support 
Facilities and controls and assigns their use. 

ii) Currently, only ticket counters and other support resources in the IT are designated 
as Joint Use facilities.  Certain baggage handling facilities in Domestic Terminal 1 
have also been designated as Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and other resources, the 
relationship of SFOTEC or a successor Terminal Company to the IT Joint Use 
ticket counters and resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources they lease in the 
Domestic Terminals. 

iv) Joint Use ticket counters and other Support Facilities are designated by the Director 
in accordance with the Agreement and are not subject to the annual allocation 
process applicable to Preferential Use Gates.  Joint Use ticket counters and other 
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Joint Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement unless otherwise 
determined by the Director. 

3) Management of Common Use Resources 

a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use of the following 
Common Use Support Facilities associated with that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current 
industry standard, as may change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their application with SFO’s 
system. 

(c) Should SFO provide access to a local boarding application (LBA), SFO 
may, at its sole discretion, assess an additional fee for Air Carrier’s use of 
this resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if necessary the 
function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device 
serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) No porter service or equipment is provided. 
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ii) SFO may not fully equip each Airport-controlled Common Use Ticket Counter, or 
group of Common Use Ticket Counters due to forecast demand or other 
considerations. 

(1) The association of outbound baggage handling systems and ticket counters 
may also cause similar conditions to exist at fully equipped counters (e.g. a 
ticket counter is available, but the associated baggage system is in use by 
others). 

(2) Upon the request or agreement of the Air Carrier, these counters may be 
assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be requested on a per 
flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed belts and use of odd-
size baggage claim facilities. 

(2) Porter service is not provided. 

b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common Use Ticket 
Counters or Common Use Support Facilities by contacting SFO Gate Control by 
phone, facsimile, or email. 

(1) Requests in association with a Gate use request are submitted and processed in 
conjunction with the Gate use request (see the DT Gate Management Protocols 
attached as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be submitted by 
means separate from the Gate request procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 30 days’ prior to the 
requested date of use. 

(c) Requests will be given priority after requests made in conjunction with 
Gate use. 

(d) Up until 7 days prior to the date of requested use, the assignment may be 
rescinded if a request made in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters and Common 
Use Support Facilities, the following maximum Periods of Use may be applied.  



 

Exhibit I, Page 5 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

Requests for deviation may be granted dependent upon conditions at the time of 
operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
ii) SFO will establish minimum and/or maximum Periods of Use when Common Use 

Ticket Counters and Common Use Support Facilities are not used in conjunction 
with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted 
based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any cancellations or other 
deviations from scheduled or last-updated Estimated Time of Arrival (ETA) and/or 
Estimated Time of Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

 



 

Exhibit J-1, Page 1 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 
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(c) Joint Use Gates 

(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 Hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 
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(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 

(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than forty-eight 
(48) hours’ notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 
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(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 

(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 
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(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 

(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 



 

Exhibit J-1, Page 8 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 

(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 
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(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 

(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 
  Terminal 1 23  3     
  Terminal 2 14  1     
  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 
  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 
  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 
  American-Mainline    183,800 5,929 9.9% 6.65 7 
  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 
Delta  1 5 178,000 5,742 9.6% 6.44 6 
  Delta-Mainline    167,350 5,398 9.0% 6.05 6 
  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 
Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 
Future Signatory - - 22,000 710 1.2% 0.80 1 
JetBlue  IT   32,000 1,032 1.7% 1.16 1 
Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 
Virgin America IT   160,000 5,161 8.6% 5.79 6 

Total     1,852,200 59,748 100.0%   67 
Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  
 

This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

Category Rate Rate Per Square Foot Per Year 
FY 2016/17 

I $282.96 

II $212.22 

III $141.48 

IV $70.74 

V $28.30 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by          pursuant to the provisions of Section 1922 of Lease and Use 
Agreement No.       
Effective Date:                 
 

Type  
[modify as needed for 

specific Terminal/space] 
CAT 

Original Space Sq. Ft. Change Space Following Change 
Exh. D Sheet 

Nos. Location Sq. Footage Surrendered Added Exh. D Sheet 
Nos. Location Sq. Footage 

Ticket Counter I         

Airline Ticket Office (ATO) II         

Inbound/Outbound Baggage 
System  

II         

          
 

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

Ivar C. Satero 
Airport Director 

 

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

 
AIRLINE: 
       
a        
 
 
 
By:        

Name:       

Title:       
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 

REPORT 
NO. TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 Task 2 Fuel Hydrant Line Investigation, 
Boarding Area A, Volume 1 

Fuel Line 
Investigation 

Boarding Area A 01-Aug-95 

11 Task 2 Fuel Hydrant Line Investigation, 
Boarding Area A, Volume 2 

Fuel Line 
Investigation 

Boarding Area A 01-Aug-95 

15 Revised Draft Work Plan and Site Safety 
Plan for the Phase 1, Task 3 Site 
Investigations 

Site 
Investigation 
Work Plan 

Boarding Areas  
A & B 

25-Mar-94 

16 Summary of Findings Environmental Site 
Assessment, Boarding Areas A & B 

Investigation 
Report 

Boarding Areas  
A & B 

05-May-94 

18 Phase 1 Site Assessment Workplan Site 
Investigation 
Work Plan 

Boarding Areas  
A & B 

28-Mar-94 

20 1996 First Quarter Monitoring Report, Delta 
Air Lines 

Quarterly 
Monitoring 
Report 

Boarding Areas  
B & C 

10-Apr-96 

21 Fuel Hydrant System Investigation: Boarding 
Area E & Lease Hold Plot 9, Task 2 

Fuel Line 
Investigation 

Boarding Area E 
& Plot 9 

15-Jan-96 

22 Task 2 North Terminal Fuel Hydrant Line 
Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding Area F 
North Terminal 

01-Oct-95 

23 Task 2 North Terminal Fuel Hydrant Line 
Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding Area F 
North Terminal 

01-Oct-95 

24 Task 2 North Terminal Fuel Hydrant Line 
Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding Area F 
North Terminal 

01-Oct-95 

25 Remedial Concept Plan for the Boarding 
Area G Site 

Site 
Investigation 
Work Plan 

Boarding Area G 01-Apr-94 

26 Boarding Area C to Boarding Area D (Gate 
50) Chevron Fuel Hydrant Interconnect 
Project 

Fuel Line 
Investigation 

Boarding Area 
D, IT 

13-Dec-95 

81 Task 2 Fuel Transmission Line and Fuel 
Hydrant Line Investigation, B/A "A" and  
Plot 1 

Fuel Line 
Investigation 

Boarding Area A 
& Plot 1 

01-Oct-95 

114 Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding Areas  
A & B 

08-Nov-94 

115 Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding Areas  
A & B 

08-Nov-94 

266 Soil Vapor Contaminant Assessment Report 
of Investigation, Gates 68-69, North 
Terminal, SFIA 

Investigation 
Report 

Boarding Area F 
North Terminal 

12-Apr-88 
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REPORT 
NO. TITLE CATEGORY LOCATION DATE OF 

REPORT 

269 Report of Investigation, Soil Vapor 
Contaminant Assessment, North Terminal, 
SFIA 

Investigation 
Report 

Boarding Area F 
North Terminal 

02-Jun-88 

286 Results of the Geophysical Survey of 
Selected Areas Around Boarding Areas A & 
B, SFIA (Draft) 

Investigation 
Report 

Boarding Areas 
A & B 

17-Mar-94 

287 Request for Airport Access Fuel Hydrant 
Investigation, Delta Airlines, Boarding Area B 
and C 

Fuel Line 
Investigation 

Boarding Areas 
B & C 

01-Jun-95 

295 Site Assessment of TWA Gates 26-31 Investigation 
Report 

Boarding Area 
B, Gates 26-31 

01-Apr-94 

299 TWA Gate 21 and Cargo/Freight  Areas - 
Quarterly Groundwater Monitoring Program 
Final Report 

Quarterly 
Monitoring 
Report 

Boarding Area 
B, TWA Gate 21 

01-Sep-92 

324 Results of the Geophysical Survey of 
Selected Areas Around Boarding Areas A & 
B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding Areas 
A & B 

17-Mar-94 

325 1996 Second Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B and C 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

18-Jul-96 

337 Task 5 - Feasibility Study/Remedial Action 
Plan, Boarding Areas B and C, SFIA San 
Francisco, California 

Site 
Investigation 
Report 

Boarding Areas 
B & C 

31-Jan-96 

360 Boarding Area "A" Fuel Line Removal and 
Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding Area A 01-Dec-96 

361 Boarding Area "A" Fuel Line Removal and 
Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding Area A 01-Dec-96 

362 Boarding Area "A" Fuel Line Removal and 
Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding Area A 01-Dec-96 

373 1997 First Quarter Monitoring Report, Delta 
Airlines, Inc., Boarding Area B and C 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

08-May-97 

376 First Quarter 1997, Quarterly Groundwater 
Monitoring Report, Trans World Airlines, Inc. 
Boarding Area B 

Quarterly 
Monitoring 
Report 

Boarding Area B 12-Feb-97 

399 United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation Project, 
Volume 2 

Site 
Investigation 
Report 

Boarding Area G 01-Dec-95 



 

Exhibit M, Page 3 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

REPORT 
NO. TITLE CATEGORY LOCATION DATE OF 

REPORT 

401 Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and "F" 
and appurtenant work 

Project 
Specifications 

Boarding Areas 
A & F 

28-Sep-95 

405 Remedial Action Plan for the Boarding Area 
A site 

Remedial Action 
Plan 

Boarding Area A 01-Nov-95 

419 Technical Specifications Monitoring Well 
Drilling, Installation and Development Exhibit 
1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding Area B 26-Aug-97 

421 Work Plan for Remediation Services-Delta 
Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding Area B 07-Aug-97 

434 First Quarter 1995, Groundwater Sampling 
Results and Four Quarter Summary 
Boarding Area B-South Terminal 

Quarterly 
Monitoring 
Report 

Boarding Area B 31-May-95 

441 Boarding Area "A" Fuel Pipeline Removal 
Project, Project Documents and Technical 
Specifications for Pipeline Removal Project 

Project 
Specifications 

Boarding Area A 01-Jan-96 

443 1996 Fourth Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B and C 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

24-Feb-97 

447 1996 Third Quarter Monitoring Report, Delta 
Air Lines, Boarding Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

04-Nov-96 

459 Work Plan for the Site Characterization of 
United Airlines Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding Area F 
North Terminal 

01-Jan-92 

464 Second Quarter 1995 Quarterly Groundwater 
Report for Boarding Area B, South Terminal 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area B 01-Jun-95 

511 1997 Third Quarter Monitoring Report Delta 
Air Lines, Inc. Boarding Area B SFIA San 
Mateo County, CA Law Engineering and 
Environmental. Service., Project 

Quarterly 
Monitoring 
Report 

Boarding Area B 03-Nov-97 

547 Boarding Area "A" Hydrant System (AF16) at 
SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA Hydrant 
System IT 

24-Oct-97 

553 Report: Hazardous Materials Survey SFIA, 
Tunnel 'D' 

Site 
Investigation 
Report 

Boarding Area D 01-Oct-96 

565 Third Quarter 1994 Quarterly Groundwater 
Report for Gates 26-31, South Terminal 

Quarterly 
Monitoring 
Report 

Boarding Area 
B, Gates 26-31 

01-Oct-94 
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REPORT 
NO. TITLE CATEGORY LOCATION DATE OF 

REPORT 

566 Fourth Quarter 1994, Quarterly Groundwater 
Reports for Gates 26-31 at SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area 
B, Gates 26-31 

01-Jan-95 

577 TWA-SFIA Gate 21 Pipeline Leak: Progress 
Report No. 1 

Site 
Investigation 
Report 

Boarding Area B 12-Apr-90 

594 1997 Third Quarter Groundwater Report for 
Boarding Area B - South Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding Area B 24-Oct-97 

624 California Regional Water Quality Control 
Board Order No. 95-136, Task 2 Work Plan - 
Phase 2 Fuel Hydrant System Investigation 

Regional Board 
Correspondence 

Boarding Areas 
E & Plot 9 

23-May-96 

641 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 1 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

642 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 2 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

643 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 3 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

644 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 4 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

645 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 5 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

646 Boarding Area 'G', Phase 1 and Phase 2 
Remediation, SFIA, Volume 6 

Site 
Investigation 
Report 

Boarding Area G 01-Nov-97 

649 Work Plan for Fuel Pipeline Leak Detection 
Testing at Boarding Area E and the Air 
Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding Area E 
& Plot 9 

03-Dec-97 

661 Results of Subsurface Investigation at United 
Airlines Gate 58, 84, and 86, SFIA 

Site 
Investigation 
Report 

Boarding Area F 
North Terminal 

07-Apr-93 

710 Analysis of Effects of Hazardous Materials 
Remediation Plans on Proposed Structures 
for Boarding Area G, SFIA 

Site 
Investigation 
Report 

Boarding Area G 01-May-95 

738 Summary Report: Hazardous Materials 
Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding Areas 
E & F 

01-Mar-97 
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REPORT 

821 Task 2B-Fuel Hydrant Investigation, Delta 
Boarding Area B & C, Delta Air Lines, Inc. 

Site 
Investigation 
Report 

Boarding Areas 
B & C 

14-Dec-95 

824 Fourth Quarter 1995, Quarterly Groundwater 
Report For Boarding Area B-South Terminal 
& Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding Area B 01-Dec-95 

872 Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding Area B 25-Feb-97 

889 First Phase Results, Delta Air Lines, Task 
2B-Fuel Hydrant System Investigation, SFIA 

Site 
Investigation 
Report 

Boarding Areas 
B &C 

01-Nov-95 

894 Third Quarter 1995 Quarterly Groundwater 
Reports for Boarding Area B-South Terminal 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area B 26-Aug-95 

905 Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, Boarding 
Area G 

Site 
Investigation 
Report 

Boarding Area G 09-Jun-96 

906 Workplan Aboveground Fuel Tank Storage 
Removal 

Site 
Investigation 
Work Plan 

Boarding Area G 01-May-96 

938 Remedial Action Plan Addendum, Delta Air 
Line Remedial Action Plan, Boarding Area B 

Remedial Action 
Plan 

Boarding Area B 12-Dec-96 

997 Remedial Action Plan, Boarding Area G Fuel 
Line Removal Project, SFIA 

Remedial Action 
Plan 

Boarding Area G 01-Mar-98 

999 United Airlines, SFIA, Boarding Area G Fuel 
Line Removal Project, Project Documents & 
Specifications 

Site 
Investigation 
Report 

Boarding Area G 01-Mar-98 

1021 1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta Air 
Lines at Boarding Areas B and C at SFIA 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

20-Apr-98 

1076 Phase 3 - Subsurface Information Report, 
B/A A, B/A B to F Connector (Phase 3), and 
B/A G 

Site 
Investigation 
Report 

B/A A, B/A B to 
F, & B/A G 

01-Oct-97 

1142 Fuel Line Removal at Boarding Area "A"; 
Airport Storm Drain Installation Project 

Site 
Investigation 
Report 

Boarding Area 
"A" 

12-May-99 

1150 Remedial Concept Plan for the Boarding 
Area "G" Site 

Remedial Action 
Plan 

Boarding Area G 01-Apr-95 

1153 Letter Report: Remediation Services at 
Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding Area B 23-Jun-98 
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1154 Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding Area G 23-Apr-98 

1169 Minor Modifications to Soil and Groundwater 
Remediation Project Being Implemented by 
Delta Airlines, Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding Area B 29-Jun-99 

1171 1999 First Quarter Groundwater Monitoring 
and System Operations Report, Delta Air 
Line, Inc., Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area B 30-Jun-99 

1174 Tentative Order for the Adoption of Revised 
Site Cleanup Requirements at SFIA; 
Designation of Additional Primary 
Dischargers 

Regional Water 
Quality Control 
Board Report 

Boarding Area E 
and Superbay 
Hangar 

09-Jul-99 

1180 First Semi-Annual Groundwater Report for 
Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding Area B 
and Plot 3 

01-Jul-99 

1185 Task 2 Fuel Hydrant Line Investigation, 
International Terminal Fuel Subcommittee, 
Boarding Area D - SFIA 

Site 
Investigation 
Report 

Boarding Area D 08-Sep-95 

1187 1999 Second Quarter Groundwater 
Monitoring and System Operations Report, 
Delta Air Lines, Inc., Boarding Area B, SFIA, 
Law Engineering and Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding Area B 09-Aug-99 

1203 Additional Information Request Re Naming 
Responsible Parties at the Superbay Hangar 
and Boarding Area E at SFIA 

Site 
Investigation 
Report 

Boarding Area E 
and Superbay 
Hangar 

20-Sep-99 

1211 Investigation of Diesel Fuel Line American 
Airlines Baggage Handling Area Boarding 
Area E 

Site 
Investigation 
Report 

Boarding Area E 01-Apr-99 

1230 1998 Third and Fourth Quarter Groundwater 
Monitoring and Systems Operations Report, 
Delta Airlines, Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area B 30-Jun-99 

1239 Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area F, 
Ramp Area 

Regional Water 
Quality Control 
Board Report 

Boarding Area F 28-Oct-99 

1253 Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 (Text, 
Tables, Figures) 

Site 
Investigation 
Report 

Boarding Area E 01-Nov-99 

1254 Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding Area E 01-Nov-99 

1255 Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding Area E 01-Nov-99 
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REPORT 

1257 Naming Responsible Parties at the Superbay 
Hangar (TWA and United) and Boarding 
Area E (United) at SFIA (Order No. 99-045) 

Regional Water 
Quality Control 
Board Report 

Boarding Area E 
and Plot 40 

10-Dec-99 

1258 Comments on American Airlines November 
1, 1999, Submittal to the RWQCB on Plot 40 
Superbay Hangar and Boarding Area E 

Regional Water 
Quality Control 
Board Report 

Boarding Area E 
and Plot 40 

10-Dec-99 

1260 Request for Additional Information Regarding 
Naming of Responsible Parties at the 
Superbay Hangar and Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

Boarding Area E 
and Plot 40 

20-Sep-99 

1261 Task 2 Boarding Area "D" Fuel Hydrant Line 
Investigation SFIA Volume I 

Site 
Investigation 
Report 

Boarding Area D 01-Dec-99 

1262 Task 2 Boarding Area "D" Fuel Hydrant Line 
Investigation SFIA Volume II (Appendix D - 
Lab Reports) 

Site 
Investigation 
Report 

Boarding Area D 01-Dec-99 

1263 Task 2 Boarding Area "D" Fuel Hydrant Line 
Investigation SFIA Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding Area D 01-Dec-99 

1277 Subsurface Investigation in the Vicinity of 
Gate 56, Boarding Area "D",  to Document 
Extent of Fuel Line Release 

Site 
Investigation 
Report 

Boarding Area D 23-Nov-99 

1278 1999 Third Quarter Groundwater Monitoring 
and System Operations Report, Delta Air 
Lines, Inc. Boarding Area B 

Quarterly 
Monitoring 
Report 

Boarding Area B 26-Nov-99 

1281 Second Semi-Annual 1999 Groundwater 
Monitoring Report for TWA Boarding Area B 
- South Terminal and Cargo/Freight Area-
Plot 3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area 
B-South 
Terminal and 
Plot 3 

01-Dec-99 

1284 Boarding Area "G" Fuel Line Closure, SFIA, 
for United Airlines 

Site 
Investigation 
Report 

Boarding Area G 01-Feb-00 

1291 Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of October 13, 
1999) 

Site 
Investigation 
Work Plan 

Boarding Area G 08-Feb-00 

1300 Work Plan Remediation Services Expansion, 
Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding Area B 01-Jan-00 

1302 Technical Specifications Bioventing Well and 
Monitoring Point Drilling and Installation, 
Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding Area B 01-Jan-00 

1307 Biovent Pilot Test Results for Delta Air Lines, 
Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding Area B 31-Mar-00 
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1354 2000 First Quarter Groundwater Monitoring 
and System Operations Report: Delta 
Airlines, Inc., Boarding Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B and C 

06-Jul-00 

1361 Progress Report on Connection of Sanitary 
Sewer Line at Boarding Area B 

Site 
Investigation 
Report 

Boarding Area B 26-Jul-00 

1364 Request for Variance from Tier 1 Cleanup 
Requirement, Boarding Area D Fuel Hydrant 
System 

Site 
Investigation 
Report 

Boarding Area D 23-May-00 

1367 Revised Work Plan, Soil and Groundwater 
Investigation, Boarding Area C, Plot 3E, Plot 
50 and Pipe No. 11 

Site 
Investigation 
Work Plan 

BAC, Plot 3E, 
P50, and Pipe 
No. 11 

20-Mar-00 

1373 First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding Area B-
South Terminal and Cargo/Freight Area - 
Plot 3 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & Plot 3 

01-Jul-00 

1374 Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding Area 
E/ Former Pier B 

01-Sep-00 

1393 2000 Second Quarter Groundwater 
Monitoring and System Operations Report, 
Delta Airline, Boarding Areas B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding Areas 
B & C 

26-Sep-00 

1400 Second Semi-Annual 2000 Groundwater 
Monitoring Report for TWA at Boarding Area 
B - South Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding Area B 01-Dec-00 

1418 Approval of Proposed Work Plans for 
Additional Investigation at Boarding Area E, 
Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding Area E 05-Jun-00 

1443 Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 3E, and 
Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 3E 25-Oct-00 

1451 Observation of Fuel Product Sheen in Storm 
Drain Manhole at Boarding Area D 

Site 
Investigation 
Report 

Boarding Area D 24-May-01 

1452 Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action Plan 

Remedial Action 
Plan 

Boarding Area D 17-May-01 

1456 Analytical Results of a Water Sample 
Collected on January 12, 2001 from the 
Storm Water Wet Well Located in the BAD 
Underpass 

Site 
Investigation 
Report 

Boarding Area D 
Underpass 

25-Jan-01 

1457 Remedial Action Plan Boarding Area "D" and 
Former Pier "C" Fuel Hydrant Systems, SFIA 

Remedial Action 
Plan 

Boarding Area D 
and Historic Pier 
C 

31-May-01 
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1460 Storm Water Pollution Prevention Plan SFO 
Fuel System Expansion: Boarding Area D 
Transmission Line 

Storm Water 
Pollution 
Prevention Plan 

Boarding Area D 31-May-01 

1462 2000 Third Quarter Groundwater Monitoring 
and System Operations Report, Delta Air 
Lines, Inc., Boarding Area B 

Quarterly 
Monitoring 
Report 

Boarding Area B 27-Feb-01 

1463 2000 Fourth Quarter Groundwater 
Monitoring and System Operations Report, 
Delta Airlines, Inc., Boarding Area B 

Quarterly 
Monitoring 
Report 

Boarding Area B 12-Jun-01 

1467 Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding Area D 04-Jun-01 

1477 Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - Terminal 
& Gates 

08-Sep-00 

1479 Work Plan: Boarding Area C Investigation, 
SFIA 

Site 
Investigation 
Work Plan 

Boarding Area C 30-May-01 

1516 Status Report for the Remedial Action Plan Remedial Action 
Plan 

Boarding Area D 05-Sep-01 

1523 Final Subsurface Investigation Workplan 
Former Pier "D" Fuel Hydrant System 

Site 
Investigation 
Work Plan 

Boarding Area 
D, Former Pier 
D Hydrant 
System 

11-Oct-01 

1527 Additional Investigation of the Boarding Area 
'G' Footprint United Airlines Service Center, 
Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding Area G 
Footprint, UAL 
Service Center 

01-Apr-96 

1541 Remedial Action Plan Boarding Area D and 
Former Pier C Fuel Hydrant Systems, SFIA 

Remedial Action 
Plan 

Boarding Area 
'D' - Former Pier 
'C' 

31-May-01 

1572 2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air Lines, 
BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 1998 First Quarter GW Report for BAB and 
Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 Soil and GW Investigation for Delta Air Lines 
and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 Notice re: Additional Monitoring Wells and 
Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - Terminal 
& Gates 

18-Apr-02 

1596 Boarding Area E Technical Oversight 
Committee, Interim Remedial Action Plan, 
Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 
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1597 Report of Results of Product Analyses (age 
dating) Performed During SFO Boarding 
Area C Investigation by Delta Air Lines and 
Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 Interim Remedial Action Program 
Implementation, Boarding Area E, SFIA 

Site 
Investigation 
Report 

BAE - Terminal 
& Gates 

20-Mar-02 

1630 Interim Remedial Action Plan, Boarding Area 
E 

Remedial Action 
Plan 

BAE - Terminal 
& Gates 

28-Sep-01 

1632 Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 2001 Third Quarter Groundwater Monitoring 
and System Operations Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 Free-Product Removal Feasibility Study and 
Interim Remedial Action Plan, Boarding Area 
E 

 BAE - Terminal 
& Gates 

30-Sep-02 

1670 2001 Second Quarter Groundwater 
Monitoring and System Operations Report, 
Delta Air Lines, Inc., Boarding Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 2001 Fourth Quarter groundwater Monitoring 
and System Operating Report 

 BAB, BAC  

1687 SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action Plan 

 BAF - Terminal 
& Gates 

30-Apr-03 

1689 Expansion of Remediation Services at Gate 
32, Boarding Area B Delta Air Lines 

 BAB - Terminal, 
Gates & Apron 

26-Jun-03 

1692 Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding Area D 21-Jul-03 

1693 Boarding Area F Remedial Action Program 
Implementation 
BAF, SFIA 

Remedial Action 
Plan 

BAF - Terminal 
& Gates 

16-Jul-03 

1694 Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - Terminal 
& Gates 

16-Jul-03 

1695 Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - Terminal 
& Gates 

16-Jul-03 

1699 2002 First Semi-Annual Groundwater 
Monitoring and System Operations Report 
Delta Air Lines, Inc., Boarding Area B and C 
SFIA 

 BAB, BAC 30-Jun-03 
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1701 Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, SFIA 

 BAF - Terminal 
& Gates 

13-Aug-03 

1710 Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - Terminal 
& Gates 

06-Nov-03 

1717 2002 Second Semi-Annual Groundwater 
Monitoring and System Operations Report 
Delta Air Lines, Inc., Boarding areas B and C 

 BAB, BAC 08-Dec-03 

1722 Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding Area F 29-Jan-04 

1726 2003 First Semi-Annual Groundwater 
Monitoring & System Operations Report, 
Delta Airlines, Boarding Areas B & C 

 BAB & BAC 20-Apr-04 

1728 First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 Final Supplemental Phase II Investigation 
Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 Boarding Area D Remedial Action Plan Remedial Action 
Plan 

Boarding Area D 12-Feb-03 

1754 Boarding Area F Remedial Action Program 
Progress Report # 1 

Monitoring 
Report 

Boarding Area F 12-Sep-04 

1764 Boarding Area E Phase 2 Interim Remedial 
Action Plan Progress Report 

Remediation 
/Monitoring 
Report 

Boarding Area E 08-Apr-05 

1768 Descaling Operations at Gates 20, 22, and 
33, San Francisco International Airport 

Remediation Boarding Area B 03-Dec-04 

1769 2004 First Semi-Annual Groundwater 
Monitoring and System Operations Report - 
Boarding Areas B & C 

Monitoring Boarding Areas 
B & C 

15-Dec-04 

1770 2003 Second Semi-Annual Groundwater 
Monitoring and System Operations Report - 
Boarding Areas B & C 

Monitoring Boarding Areas 
B & C 

26-Jul-04 

1788 Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation Project, 
Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding Area A 01-Apr-90 

1792 Monitoring Well Installation Boarding Area 
"D" 

Investigation Boarding Area 
"D" 

20-Sep-05 

1796 Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding Area F 02-Aug-05 

1797 PS Trading Inc. Temporary Closure Fuel 
System, San Francisco International Airport 

Closure Report Boarding Area A 
- Boarding Area 
C 

11-Aug-05 



 

Exhibit M, Page 12 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

REPORT 
NO. TITLE CATEGORY LOCATION DATE OF 

REPORT 

1799 Descaling Operations at Gates 20, 22, and 
33 San Francisco International Airport 

Remediation 
Report 

Boarding Area B 03-Dec-04 

1811 Boarding Area E Phase 3 Interim Remedial 
Action Plan Progress Report, San Francisco 
International Airport 

Remedial action 
Report 

Boarding Area E 18-Nov-05 

1812 Groundwater Monitoring Report, Boarding 
Area D, January 2006 Semi-Annual Report 

Monitoring 
Report 

Boarding Area D 22-Mar-06 

1823 SFO Fuel Hydrant Pit Repairs, Boarding 
Area G, San Francisco International Airport 

Report & 
Specifications 

Boarding Area G 13-Jun-06 

1829 Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding Area F 13-Sep-06 

1834 Boarding Area E Work Plan to Investigate 
Free product in Well MW-1 

Investigation 
Work Plan 

Boarding Area E 13-Mar-07 

1838 Boarding Area D Monitoring Well Installation, 
SFO Fuel Company, LLC. 

Well Installation Boarding Area D 08-Mar-05 

1843 Boarding Area E Phase 4 Interim Remedial 
Action Plan 2006 Progress Report 

Remedial Action 
Report 

Boarding Area E 22-Dec-06 

1844 Boarding Area D October 2006 Semi-Annual 
Groundwater Monitoring Report 

Monitoring 
Report 

Boarding Area D 30-Nov-06 

1848 2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and Soil 
Vapor Monitoring Report, Boarding Areas B 
and C 

Monitoring 
Report 

Boarding Areas 
B & C 

17-Aug-06 

1854 Boarding Area F Workplan for Soil and 
Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 Field Sampling Workplan for Boarding Area 
A Fuel System Expansion Baseline Soil 
Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 March 2007 Semi-Annual Groundwater 
Monitoring Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 Boarding Area F Remedial Action Plan, 
Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding Area F 12-Sep-07 

1866 Semi-Annual Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding Area D 05-Dec-07 

1868 February 2008 Semi-Annual Groundwater 
Monitoring Report, Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding Area D 07-May-08 

1869 Boarding Area A Baseline Soil Investigation 
Report 

Investigation 
Report 

Boarding Area A 04-Dec-07 
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1877 Work Plan for Mobile High-Vacuum 
Extraction, Former TWA Operations Area, 
Boarding Area B 

Remediation 
Work Plan 

Boarding Area B 30-Jul-08 

1881 November 2008 Semi-Annual Groundwater 
Monitoring Report, Boarding Area D 

Monitoring 
Report 

Boarding Area D 17-Dec-08 

1883 Boarding Area B Remediation Progress 
Report # 1 

Remediation 
Report 

Boarding Area B 13-Feb-09 

1886 Boarding Area F Progress Report # 5, United 
Airlines 

Remediation / 
Monitoring 
Report 

Boarding Area F 28-Jan-09 
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AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leasable revenue space adjacent to leasable revenue space is measured from the center 

line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” to center 
line. 

2. Non-revenue space adjacent to non-revenue space is measured from the center line of 
the wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 

3. Leasable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

4. Storefronts locations relative to the lease area calculation are established on a case by 
case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

5. All exterior walls are measured to the inside face of wall.  

6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 
take measurement from face of glass.  

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are 
rooms where these intrusions represent a disproportionately large area of the room 
outside the normal demising walls. 

8. Escalators/elevators and stairs within the lease area included in the area calculation of 
one floor only. Additional levels may be included by agreement.   

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

10. Mechanical chases are non-revenue, non-leasable spaces. 

11. Fire stairs are non-leasable space. 
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CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 
The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 
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NON-AIRLINE REVENUES 
The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 

2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  
 

RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 
As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 
Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 
The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE
Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE
Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 
The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 
67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 
67215 CUSTOMS CARGO FACILITY FEE 
67311 RENTAL-AIRLINE CARGO SPACE 
67321 RENTAL-AIRLINE GROUND LEASES 
67329 RENTAL-AIRLINE OTHERS 
67411 RENTAL-AIRCRAFT PARKING 
67421 RENTAL-AIRLINE, SUPERBAY HANGAR 
67511 AIRLINE SUPPORT SERVICES 
67611 RENTAL TANK FARM AREA 
67651 FBO SERVICES 
67711 PARKING – EMPLOYEES 
77111 COMMISSION-COGENERATION FACILITY-UAL 
77511 MEDICAL SERVICES 
77911 LICENSES & PERMITS 
77921 COLLECTION CHARGES 
77951 RENT-GOVERNMENTAL AGENCY 
77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 
37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 
37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 
37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 
37216 RENTAL-NON-AIRLINE, ITB 
37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 
37499 CONCESSION OTHERS 
37501 CONCESSION-OTHERS-ITB 
37511 CONCESSION REV-DUTY FREE IN BOND 
37512 CONCESSION REV-DUTY FREE IN BOND-ITB 
37521 CONCESSION REV-GIFTS & MERCHANDISE 
37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 
37611 CONCESSION REV-CAR RENTAL 
37711 CONCESSION REV-FOOD & BEVERAGE 
37712 CONCESSION REV-FOOD & BEVERAGE-ITB 
67141 JET BRIDGE FEES 
77411 SECURITY SERVICES 
77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 
77931 REFUSE DISPOSAL 
77932 REFUSE DISPOSAL-ITB 
77933 MISCELLANEOUS TERMINAL FEES  
77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 
25920 PENALTIES 
35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 
37217 RENTAL-BART 
37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 
37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 
37321 RENTAL CAR FACILITY FEE 
37411 CONCESSION REV-GROUNDSIDE 
37621 OFF AIRPORT PRIVILEGE FEE 
37911 TAXICABS 
37921 GROUND TRANS TRIP FEES 
38011 AIRPORT HOTEL LEASE 
38111 SERVICE STATION 
67521 TRANSPORTATION AND FACILITIES FEES 
77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 
Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 
The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 
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If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               
Allocation by Cost Center

Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  
Allocation by Cost Center

Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE
Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE
Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             
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EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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Exhibit P, Page 1 
2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com
Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model
A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal TotalBoarding Area A

Example Airlines
Example Airlines

 



 

Exhibit Q, page 1 

2011 Lease and Use Agreement 
Turkish Airlines, Inc. 

EXHIBIT Q 
FORM OF CAPITAL PROJECT REVIEW FORM 

 

Project Title: Proj. Mgr: [PM Name]

FAMIS No. Select FAMIS 
Project

  SFO Project No: [Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval: Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10 TOTAL PROJECT 
COST

Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]



 

 

 
MODIFICATION NO. 2 TO 

2011 LEASE AND USE AGREEMENT NO. 10-0097 
SAN FRANCISCO INTERNATIONAL AIRPORT 

UNITED AIRLINES, INC. 
 
 THIS MODIFICATION NO. 2 TO 2011 LEASE AND USE AGREEMENT 
NO. 10-0097 (this “Modification”), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission (“City”), and United Airlines, Inc. (“Airline”). 
 

Recitals 
 
 A. The City and County of San Francisco owns San Francisco International Airport 
(the “Airport”) located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the “Commission”), the chief executive officer of 
which is the Airport Director (the “Director”). 
 
 B. On March 16, 2010, by Airport Commission Resolution No. 10-0097, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
July 1, 2011 (the “Existing LUA”).  On May 21, 2010, by Resolution No. 208-10, the 
San Francisco Board of Supervisors (“Board of Supervisors”) approved the Existing LUA.  As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
“Original Term”) ending June 30, 2021 (the “Expiration Date”) with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the “Demised Premises”).  
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 (“Previous Lease Modifications”).  As used 
below, the term “Existing LUA” shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 
 
 C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date.  Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 
 
 NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

1. Effective Date; Defined Terms.   
 
 (a) This Modification shall become effective on the first day of the month 

following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the “Effective Date”).  Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 
  
   Effective Date: _______________________ 
 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 
 

2. Extension Term.  The Original Term of the Existing LUA is extended for a term 
of two (2) years (the “Extension Term”) commencing on July 1, 2021 and expiring on June 30, 
2023 (the “Extended Expiration Date”).  The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term.  All instances of the “Expiration Date” in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date.  All instances of the 
“Term” in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

 
3. Revised City Contracting Provisions.  The following sections of Article 18 of 

the Existing LUA [City Contracting Provisions] are amended as follows: 
 
 (a) Section 1806.  Pesticide Prohibition.  The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 
 

“Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof.” 

 
 (b) Section 1808.  No Advertising or Promotion; Prohibition of Tobacco 
Advertising.  The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 
 

“Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises.” 

 
 (c) Section 1815.  Limits on Campaign Contributions.  The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following:   
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

“By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City’s Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract.  The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline’s board of directors; Airline’s chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting.” 

 
4. Additional City Contracting Provisions.  The provisions below are added to 

Article 18 of the Existing LUA [City Contracting Provisions] as follows: 
 

“Section 1821 Vending Machines; Nutritional Standards and Calorie 
Labeling Requirements.  Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director.  Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4.9-1(c), as may be 
amended from time to time (the “Nutritional Standards Requirements”).  
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine.  Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement.  
Without limiting City’s other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements.  Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects.  Before starting any Alteration, 
Airline 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”).  Unless subject 
to an exemption or if the construction work is not a Covered Project, Airline 
shall include, and shall 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.  Airline 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.  
Airline’s failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement.  A contractor’s or 
subcontractor’s failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party.  So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor’s or Subcontractor’s 
failure to comply or to meet the mandatory participation levels. 

 
Section 1823 Prohibition on Alcoholic Beverage Advertising.  Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises.  For purposes of this section, “alcoholic 
beverage” shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking.  This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product.  
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

alcohol treatment or rehabilitation services.  The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

 
Section 1824 Resource-Efficient City Buildings.  Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 (“Env. 
Code Chapter 7”) relating to green building requirements.  Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

 
Section 1825 All-Gender Toilet Facilities.  If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline.  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 Administrative Code Section 4.1-3.  If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

 
Section 1826 List of Pertinent Nondiscrimination Acts and Authorities.  
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the “contractor” in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

 
• Title VI of the Civil Rights Act of 1964 (42 USC §2000d et seq., 78 stat. 

252), (prohibits discrimination on the basis of race, color, national 
origin);  

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964);  

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 (42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects);  

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27;  

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age);  
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

• Airport and Airway Improvement Act of 1982, (49 USC §471, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex);  

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
“programs or activities” to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not);  

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities (42 USC §12131 - 
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36;  

• The Federal Aviation Administration’s Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex);  

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations;  

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because of limited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100);  

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC §1681 et seq.).” 

 
5. Revised Miscellaneous Provisions.  The following sections of Article 19 of the 

Existing LUA [Miscellaneous Provisions] are amended as follows:   

(a) The provisions of Section 1906A are deleted and replaced with the 
following: 
 

“A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the “Acts and 
Regulations”) such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities.” 

 
(b) The provisions of Section 1906B are deleted and replaced with the 

following: 
 

“B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that (1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance.” 

 
(c) The provisions of Section 1906C are deleted and replaced with the 

following: 
 

“C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued.” 

 
(d) The provision below is added to Section 1906 as Section 1906M: 

 
“M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency.  Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America.” 
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

6. Reservation of Rights.  On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the “Healthy Airport Ordinance” 
(the “2020 Healthy Airport Amendments”).  Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of:  (a) Airline’s right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof.  Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

   
7. No Annual Common Use Gates Determination or Annual Preferential Use 

Gates Allocation for the Extension Term.  Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and (c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term.   

 
8. No Other Modification.  Except as expressly set forth in this Modification, the 

Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

 
9. Board of Supervisors Approval.  NOTWITHSTANDING ANYTHING TO 

THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY’S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY.  THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION.  APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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United Airlines, Inc. 
Lease No. 10-0097, Modification No. 2 

IN WITNESS WHEREOF, the parties hereto have executed this Modification as of the 
date first written above.   

AIRLINE: UNITED AIRLINES, INC., 
a Delaware corporation 

By:  ______________________________ 

Name: ____________________________ 

Title: _____________________________ 

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

___________________________________ 
Ivar C. Satero 

      Airport Director 

AUTHORIZED BY AIRPORT COMMISSION 

Resolution No. 
Adopted:  

Attest: 
Secretary 

Airport Commission 

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

By 
Deputy City Attorney 

DocuSign Envelope ID: 04109BEF-7C3B-4B75-AFE2-DE6892A0258A

Nathan Lopp

Vice-President Corporate Real Rstate

21-0031
February 9, 2021
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UNITED AIRLINES, INC. 
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Modification No. Date Resolutions 

1 December 1, 2014 Airport Commission No. 14-0052 
Board of Supervisors No. 355-14 
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MODIFICATION NO. 1 TO 

UNITED 
CONTRACT 

179469-3 
2011 LEASE AND USE AGREEMENT Ll0-0097 

SAN FRANCISCO INTERNATIONAL AIRPORT 

UNITED AIRLINES, INC. 

THIS MODlFICA TION OF AGREEMENT (this "Modification"), dated as of 
\.J~b< U1 ~'rt; entered into by and between the City and County of San Francisco, acting by 
and through its Airport Commission ("City"), and United Airlines, Inc. ("Airline"). 

Recitals 

A. The City and County of San Francisco owns the San Francisco International Airport 
("Airport") located in the County of San Mateo, State of California, which Airport is operated by 
and through the Airpart Commission ("Commission"), the chief executive officer of which is the 
Airport Director. 

B. The Commission has the legal responsibility for the management, supervision, 
operation, use, maintenance, extension, construction, and contro l of the Airport's terminals. 

C. The Commission has the authority to enter into all contracts, permits, leases, and 
agreements relating to matters within its jurisdiction and properties. 

D. Pursuant to Airport Commission Resolution No. 10-0097 and Board of Supervisors' 
Resolution No. 208-10, adopted on March 16, 20 I 0 and May 21, 2010 respectively, Airline became a 
signatory to the 2011 Lease and Use Agreement No. Ll 0-0097 ("Agreement"), effective July 1, 
2011 , whereby Airline commenced a ten-year leasehold with the City for operating rights and 
occupancy of certain Demised Premises located in Terminal 3 and the International Terminal at the 
Airport. 

E. Pursuant to Airport Commission Resolution No. 12-0030, adopted on February 2, 
20 I 2, as part of the Airport's long term capital plan, the Airport commenced the Boarding Area "E" 
Refurbishment Project and the Terminal 3 Checkpoint Improvement Project, which reconfigured 
and/or demolished certain Terminal 3 and Boarding Area " E" ("BAE") spaces, including portions of 
Airline's Exclusive Use Space under the Agreement. 

F. The Boarding Area "E" Refurbishment Project is nearing completion and the new 
BAE opened to the public for air transportation operations on Ja~uary 28, 2014. 

G. Airline wishes to develop a Services Operations Center in the mezzanine level annex 
area of Terminal 3, Boarding Area "F" ("BAF"). 

H. City and Airline also desire to consolidate into the Agreement certain terminal space 
currently occupied under Airline Terminal Space or Use Permits ("Permits") including: 
I) Categories I, II, 111, and IV Exclusive Use Space in Terminal 3 and BAE (Permit 4283), and 
2) Category II Exclusive Use Space in Terminal 3 (Permit 4140). 



\ 
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I. City and Airline now desire to modify the terms of the Agreement to accommodate 
Airline's air transportation business to expand the Demised Premises by the net addition of 
approximately 92,331 square feet of Exclusive Use Space in Terminal 3, BAE, and BAF, which 
reflects both reductions and additions of terminal space. 

J. The Boarding Area "E" Refurbishment Project includes construction of the core and 
shell for a new United VIP Club, comprised of approximately 6,137 square feet, to be located in 
Terminal 3 at the throat of the new BAE. Due to project complexities, this space is targeted for 
completion on or about the spring of2015. To bridge the fifteen month gap between the opening of 
BAE and completion of the permanent VIP Club, the Airport is constructing an interim club on the 
mezzanine level of Terminal 3, comprised of approximately 5,748 square feet, whicµ wi,U be. 
completed on or about April 30, 2014, with a commensurate commencement of rent. The 
Modification will include the square footage of the interim club, and will provide for Airline's 
surrender of the interim club and the taking of the permanent VIP Club upon its completion, without 
further formal modification to the Agreement. 

K. The Boarding Area "E" Refurbishment Project includes refurbishment of four ( 4) 
baggage carousels, Carousel 10, 11, 14 and 15, comprised of approximately 13,862 square feet of 
Category II space. The carousels are targeted for completion on or about August of 2014. Airline 
wishes to add Carousels 10, 11 and 14, comprised of 11,129 square feet, to the Demised Premises 
immediately thereafter with a commensurate commencement of rent and without further formal 
modification to the Agreement. 

L. The parties acknowledge that due to operational growth, Carousel 15 may also be 
required by Airline. Upon mutual agreement of the parties, the Demised Premises may be modified 
by the addition of Carousel 15, comprised of2,733 square feet, without further formal modification 
to the Agreement. 

M. Effective January 28, 2014, ten (10) newly constructed Preferential Use Gates in 
BAE will be allocated to Airline per the gate allocation process as set forth in Article 3, 
Section 303.A of the Agreement. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set forth 
herein, and other good and valuable consideration, receipt of which is hereby acknowledged, the 
parties do mutually agree as follows: 

1. Effective Date; Defined Terms. 

(a) The effective date ("Effective Date") of this Modification shall be the first day of the 
month following full City approval, conditioned upon the following conditions: (1) the Airport 
Commission and Board of Supervisors shall have approved this Modification; and (2) both parties 
have executed this Modification. 

(b) Capitalized terms not defined herein shall have the meanings given them in the 
Agreement. 
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2. From and after the Effective Date, Airline's Exclusive Use Space in Terminal 3 and Boarding 
Areas "E" and "F", as defined in the Agreement, including Article 1 and Exhibit D, is modified by 
approximately the net addition of the following space: 

(a) 112 square feet of Category I space; 

(b) 31,910 square feet of Category II space; 

( c) 17 ,320 square feet of Category III space; and 

( d) 42,989 square feet of Category IV space. 

3. From and after the Effective Date, Airline's Exclusive Use Space in Terminal 3, Boarding 
Areas "E" and "F", and the International Terminal, as defined in the Agreement, including Article 1 
and Exhibit D, shall be comprised of approximately 485,481 square feet as following: 

(a) 6,325 square feet of Category I space; 

(b) 125,761 square feet of Category II space; 

( c) 96,329 square feet of Category III space; 

( d) 233,659 square feet of Category IV space; and 

(e) 23,407 square feet of Category V space. 

3.1 The aforementioned Demised Premises description includes the interim club on the 
mezzanine level of Terminal 3 and excludes the yet to be constructed permanent VIP Club in 
Terminal 3, BAE. Upon the date that Airline takes possession of the permanent VIP Club, for 
purposes of commencing tenant improvements, the Demised Premises shall be modified to add the 
incremental square footage to reflect the final configuration and dimensions without further formal 
modification to the Agreement. Terminal rental for the permanent VIP Club shall commence on the 
date it opens to the public, with a corresponding cessation of terminal rent for the interim club. 
United shall return possession of the interim club to the Airport within thirty (30) days of such 
opening. 

3.2 The aforementioned Demised Premises description also includes Carousels 10, 11, 
and 14. Terminal rental for Carousels 10, 11 and 14 shall commence on the date that Airline takes 
possession of the Carousels. 

4. From and after the Effective Date, Exhibit D of the Agreement shall be deleted in its entirety 
and substituted with Exhibit D, dated March 18, 2014, reflecting modifications to the following 
Airport Drawings: 

(a) Deletion of Airport Drawing Number UA T32T, dated July 1, 2011; and 

(b) Deletion of Airport Drawing Number UAT3B, dated July 1, 2011 and substitution by 
Airport Drawing Number UAT3B, dated February 13, 2014; and 
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(c) Addition of Airport Drawings as listed below, all attached hereto as Attachment A and 
made part hereof, as follows: 

Drawin2 Number Drawin2 Date Location 

UAT3B February 13, 2014 Terminal 3 

UAT3BA February 11, 2014 Terminal 3 

UAT31A February 7, 2014 Terminal 3 

UAT32 December 19, 2013 Terminal 3 

UAT32A February 25, 2014 Terminal 3 

UAT33 December 17, 2013 Terminal 3 

UAT33HUB December 19, 2013 Terminal 3 

UABAEl December 19, 2013 Boarding Area "E" 

5. Full Force and Effect. As modified hereby, each and every one of the terms, conditions, and 
covenants in the Agreement shall remain in full force and effect. 

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

X:\TENANTS\AIRLINES\LEASES\2011 LEASE AND USE AGREEMENT - MODIFICATIONS\UNITED MOD# !\TERMINAL LEASE & 
USE MODIFICATION NO 1 UNITED FINAL.DOC 
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ATTACHMENT A 

EXHIBITD 
Dated March 18, 2014 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SP ACE, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

Type 
Ticket Counters 

Other Category I 
Airline Ticket Office (ATO) 
VIP Clubs and Lounges 

Other Enclosed Spac~ Departure Level and above 
Baggage Claim Lobbies 
Baggage Service Offices : 
Curbside Check~in 

Other Enclosed Space, Arrivals Level and below 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 
Equipment Rooms 
Unenclosed or Covered Area - Ramp Level 

Terminal Category 
I 
I 
II 
II 
II 
II 
II 
II 

III 
IV 

IV 
v 

Square 
Feet 

5,582 
743 

8,253 
55,066 
18,742 
40,657 

1,930 
1,113 

96,329 
230,735 

2,924 
23,407 

JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto. 

Category* Square 
Type Terminal (JIU type) Feet 
Ticket Counter I (e) 18,769 
Holdroom I (e) 119,598 
Other Common Use, Level I & 3+ II (d) 544 
Baggage Claim/FIS II (d) 205,711 
Domestic Baggage Claim II . . (t). . 8,052 

Other Enclosed Common Use, Level 2 and below '- ,.: • Iii· . {t) ·. 12,025 
Outbound Baggage Makeup IV (d) 138,826 
Inbound Baggage Makeup IV (e) 126,574 
Other Unenclosed Space v (t) 1,888 

*The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned I (d): deplaned I (t): total. 



JN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AIRLINE: ~~.~ 
~~bo 
Title: Vice President, Corporate Real Estate 

By:~~~~~~~~~~~~~ 

Name: 
~~~~~~~~~~~-

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

John L. Martind y;.J (( 
Airport Direct&1 1 t v 

AUTHORIZED BY AIRPORT COMMISSION 

Resolution No. 14-0052 
~~~__;._~~~~ 

Secretary 
Airport Commission 

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

By~p~ 

United Airlines 
Modification # I to LI 0-0097 
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LIST OF DRAWINGS 

EXCLUSIVE USE SPACE Drawing No. Dated 
Terminal 3, Basement UAT3B February 13, 2014 
Terminal 3, Basement UAT3BA February 11, 2014 
Terminal 3, 1st Floor UAT31A February 7, 2014 
Terminal 3, 2nd Floor UAT32 December 19, 2013 
Terminal 3, 2nd Floor UAT32A February 28, 2014 
Terminal 3, 1st Floor UAT31T July 1, 2011 
Terminal 3, 3rd Floor UAT33 December 17, 2013 
Terminal 3, 1st Floor, Connector UAT31CON July 1, 2011 
Terminal 3, 1st Floor, Hub and North Wing UAT31HUB July 1, 2011 
Terminal 3, 2nd Floor, Hub and North Wing UAT32HUB July 1, 2011 
Terminal 3, 3rd Floor, Hub UAT33HUB December 19, 2013 
Terminal 3, 1st Floor, Boarding Area E UABAEl December 19, 2013 
Terminal 3, 1st Floor, Boarding Area F UAT31BAF July 1, 2011 
Terminal 3, 2nd Floor, Boarding Area F UAT32BAF July 1, 2011 
ITB, 2nd Floor, Center UAIT2E July 1, 2011 
ITB, 3rd Floor, Center and North UAIT3E July 1, 2011 
ITB, 3rd Floor, Mezzanine UAIT3ME July 1, 2011 

ITB, 4th Floor, Center and North UAIT4E July 1, 2011 
ITB, Boarding Area G, 1st Floor UABAGlE July 1, 2011 
ITB, Boarding Area G, 2nd Floor UABAG2E July 1, 2011 
ITB, Boarding Area G, 3rd Floor UABAG3E July 1, 2011 

The deletion of Airport Drawing Number UAT32T, pursuant to this Modification, nullifies the effect 
of two (2) Space Changes Summary Notices, with effective dates of June 13, 2013 and July 1, 2013 
respectively, which notices were authorized by Subsection A of Section 1922 [Amendments] of 
the Agreement and as attached hereto as Attachment B. 

JOINT USE SPACE Drawing No. Dated 
International Terminal, 1st Floor ITIJT July 1, 2011 
International Terminal, 2nd Floor IT2JT July 1, 2011 
International Terminal, 3rd Floor IT3JT July 1, 2011 
Boarding Area A, 1st Floor BAAIJT July 1, 2011 
Boarding Area A, 2nd Floor BAA2JT July 1, 2011 
Boarding Area A, 2nd Floor Mezzanine BAA2MJT July 1, 2011 
Boarding Area A, 3rd Floor BAA3JT July 1, 2011 
Boarding Area G, 1st Floor BAGIJT July 1, 2011 
Boarding Area G, 2nd Floor BAG2JT July 1, 2011 
Boarding Area G, 3rd Floor BAG3JT July 1, 2011 

Attachment A, page 3 

United Airlines 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3. 

Attachment A, page 2 
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PREFERENTIAL USE SPACE 
For future determination. 

United Airlines 
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EXHIBITL· 

FORM OF SPACE CHANGE SUMMARY NOTICE 

Statement of change(s) in [1Tfftlf2.@xclusive Use Space leased by United Airlines, Inc. pursuant to the provisions of Section 1922 of Lease and Use 
Agreement No. LI 0-0097 . 

Effective Date: June 13, 2013 

Original Space Sq. Ft. Change Space Following Change 

Type Cat. 
Exh. D Sheet Nos. Location Sq. Footage Exh. D Sheet Nos. Location Sq. Footage [modify as needed for Surrendered Added 

specific Tenninal/space] 

Other Enclosed Space II 1-3 andDWG 
Departure Level and Above UAT32T· 

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

John L. Marti-If t°.S. - '\~~"-4-o 
Airport Dire 

Terminal 3 223 

Room 
T3.2075 

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

<B;~i~ eputyCfti Attorney 

Exhibit L, Page I 

31 1-3 andDWG BIA "F" 254 
UAT32T 

Room 
F2.001/B/C 

AIRLINE: 

United Airlines, Inc. 
a Delaware corporation 

By: 
Name: 
Title: 

.. 
·-' 



EXHIBITL 

FORM OF SPACE CHANGE SUMMARY NOTICE 

Statement of changes in T3 Exclusive Use Space leased by United Airlines pursuant to the provisions of Section 1922 of Lease and Use Agreement No. LI 0-0097 
Effective Date: July 1, 2013 (Summary Notice #2 ofthis Effective Date} 

. , .. 

. , .. 

Original Space Sq. Ft. Change Space Following Change 

Type 

Ticket counters in Mod 1 

area are being demolished for the 

TI Checkpoint West Project 

ATO behind Mod 1. area being 
demolished for the T3 Checkpoint 
West Project 

Temporary baggage storage while 
United relocates ER4 for the T3 
Checkpoint East Project 

Bag system behind Mod 1 being 
demolished for the T3 Checkpoint 
West Project 

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

Cat. 

I 

II 

m 

IV 

acting by and through its Airport Commission 

JobnL.Martln~ \:t:; ..... 
Airport Direct 

Exh. D Sheet Nos. Location Sq. Footage Surrendered 

1-3 andDWG T-3, Mod 1, (6) 335 

UAT32T ticketing 

711/2011 
positions 

Rm T3.2.074A 

1-3 andDWG T-3 Room 1,105 

UAT32T RmT3.2.080 

711/2011 

n/a n/a n/a 

1-3 andDWG Rm T3.2.081 125 125 

UAT32T 

7/1/2011 

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

Exhibit L, Page I 

Exh. D Sheet Nos. Location Sq.Foo~ Added 

308 1-3 andDWG T-3, Mod3, 643 
UAT32 ( 6) ticketing 

711/2013 positions 

Rm T3.2.043A 

234 1-3 andDWG T3, Mezz, CRE 1,339 

UAT33 Office, 

7/112013 Rm T3.3.019,22 

232 1-3 andDWG Across from 232 
UAT31 Bag Claim S, 

7/1/2013 
Rm T3.1.00IL 

1-3 andDWG n/a 0 

UATI2T 

711/2013 

AIRLINE: 

United Airlines, Inc. 
a Delaware corporation 

By: 
Name: 
Title: 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: March 1, 2010 

Airline: United Air Lines, Inc., 
a Delaware corporation 

Lease No. L10-ooq1 

Airline's Notice Address: United Air Lines, Inc. 
( § § 10 1, 1904) P.O. Box 66100 

Chicago, IL 60666 
Attention: VP, Properties and Facilities 

United Air Lines, Inc. 
Los Angeles lnt'l Airport- LAXOZ 
P.O. Box 92245 
Los Angeles, CA 90009 
Attention: Lori Peters 
Title: Regional Manager - Corp. Real Estate 
Phone: (310) 342-8875 
Fax: (310) 342-8111 
Email: lori.peters@united.com 

Airline's Property Manager Address: United Air Lines, Inc. 
(§ 1202(K) Los Angeles Int'l Airport - LAXOZ 

P.O. Box 92245 
Los Angeles, CA 90009 
Attention: Lori Peters 
Title: Regional Manager - Corp. Real Estate 
Phone: (310) 342-887 5 
Fax: (310) 342-8111 
Email: lori.peters@united.com 

City: The City and County of San Francisco, a 
municipal corporation, acting by and through 
its Airport Commission. 
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• 
City's Notice Address: San Francisco International Airport 
( § § I 0 1, 1 904) Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 

Phone: (650) 821-5000 
Fax: (650) 821-5005 

Demised Premises: Approximately 393,150 square feet of 
(§201) Exclusive Use Space in Terminal 3 and the 

Exclusive Use Space: 
International Terminal, including: 

Category I: 6,213 square feet 
Category II: 93,851 square feet 
Category III: 79,009 square feet 
Category IV: 190,670 square feet 
Category V: 23,407 square feet 

All as more particularly described in Exhibit D 
hereto. 

Joint Use Space: Approximately 631,987 square feet of Joint 
Use Space in the International Terminal, 
including: 

Category I: 138,367 square feet 
Category II: 214,307 square feet 
Category III: 12,025 square feet 
Category IV: 265 ,400 square feet 
Category V: 1,888 square feet 

All as more particularly described in Exhibit D 
hereto. 

Preferential Use Space: Initially as described in Exhibit D hereto, as 
reallocated annually in accordance with Article 
3. 

Term: Ten (10) years, commencing on the Effective 
Date and continuing through the Expiration 
Date. 

Effective Date: July 1, 2011. 

Expiration Date: June 30, 2021, unless terminated earlier as 
(§211) provided herein. 

- 2 -



Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees, per rates and 

charges. 

Commission Resolution: Numbeno.-bO'l;tapproved by the Airport 
(§ 101) Commission on "Wl4t:Gh l(; f :Z..010· 

Board Resolution: Number2.09.fQ approved by the City's Board 
(§ 101) of Supervisors on-w14J II 2.0lO and signed 

by the Mayor on -w\AJ J I 0 
., I :<2.0l • ... 

Initial Airline Representative: United Air Lines, Inc. 
(§§ 101, 1921) SFOOZ-Terminal 3, 3rd Fir. Mezz. 

San Francisco, CA 94128 
Attention: Ralf Ruckelshausen 
Title: General Manager, Station Operations 

Phone: (650) 634-1261 
Fax: (650) 634-1264 
Email: ralf.ruckclshausen@:unitcd.com 

Other agreement(s), if any: Lease 73-0066 
(§§ 1501(x), 1502(E), 1301) Lease 96-0268 

Lease 00-0464 
Lease 04-0058 
Permit 3452 
Permit 3950 
Permit 3876 
Permit 3560 
Permit 3582 
Permit 3926 
Contract #6 and # 11 
Cure Stipulation Agreement 

Exhibits: Exhibits A-Q 

Initials of Authorized Representative of City: 

Initials of Authorized Representative of Airline: 

- 3 -
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LEASE AND USE AGREEMENT 
 

THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 
of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 



 

 - 6 - 

“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.

ARTICLE 2. PREMISES; USE 

  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

Section 201 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

Lease of Demised Premises. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 
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Section 202 Permitted Uses

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

. 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications

A. 

.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

Joint Use Space

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 

.  All space designated as Joint Use Space has the following 
characteristics: 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

.  All space designated as Public Space shall be space with the 
following characteristics: 

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

.   

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures

Section 209 

.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Equipment, Maintenance and Operating Agreements.

A. 

   

(i) 

Domestic Terminals. 

City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 
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calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
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organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 



 

 - 68 - 

Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 



 

 - 73 - 

provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 



 

 - 79 - 

member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
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• 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AUTHORIZED BY AIRPORT 
COMMISSION 

APPROVED AS TO FORM: 

AIRLINE: United Air Lines, Inc., 
a Delaware corpor tion 

--"~---

By:---,~~:::=::::=::~::::::::::::::::,,.__~,___ 
Name: 
Title: 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and ough its j\irport Commission 

hn L. Martin vf-
Airport Directo~ 

DENNIS J. HERRERA, City Attorney 
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EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   

 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters  I   5,135 
Other Category I  I   1,078 
Airline Ticket Office (ATO)  II   8,096 
VIP Clubs and Lounges   II 49,318 
Other Enclosed Space Departure Level and above   II   5,789 
Baggage Claim Lobbies  II 29,528 
Baggage Service Offices   II   1,120 
Curbside Check-in  II       -0- 
Other Enclosed Space, Arrivals Level and below  III 79,009 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

 IV   187,746 

Equipment Rooms  IV   2,924 
Unenclosed or Covered Area - Ramp Level  V 23,407 
 
JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) 18,769 
Holdroom  I (e) 119,598 
Other Common Use, Level 1 & 3+  II (d) 544 
Baggage Claim/FIS  II (d) 205,711 
Domestic Baggage Claim   II (t) 8,052 
Other Enclosed Common Use, Level 2 and below  III (t) 12,025 
Outbound Baggage Makeup   IV (d) 138,826 
Inbound Baggage Makeup  IV (e) 126,574 
Other Unenclosed Space  V (t) 1,888 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   
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LIST OF DRAWINGS 
 
 
 
EXCLUSIVE USE SPACE   Drawing No.  Dated    
Terminal 3, Basement    UAT3B  July 1, 2011 
Terminal 3, 1st Floor    UAT31T  July 1, 2011 
Terminal 3, 2nd Floor    UAT32T  July 1, 2011 
Terminal 3, 1st Floor, Connector  UAT31CON  July 1, 2011 
Terminal 3, 1st Floor, Hub and North Wing UAT31HUB  July 1, 2011 
Terminal 3, 2nd Floor, Hub and North Wing UAT32HUB  July 1, 2011 
Terminal 3, 3rd Floor, Hub   UAT33HUB  July 1, 2011 
Terminal 3, 1st Floor, Boarding Area F UAT31BAF  July 1, 2011 
Terminal 3, 2nd Floor, Boarding Area F UAT32BAF  July 1, 2011 
ITB, 2nd Floor, Center    UAIT2E   July 1, 2011 
ITB, 3rd Floor, Center and North  UAIT3E  July 1, 2011 
ITB, 3rd Floor, Mezzanine   UAIT3ME  July 1, 2011 
ITB, 4th Floor, Center and North  UAIT4E  July 1, 2011 
ITB, Boarding Area G, 1st Floor  UABAG1E  July 1, 2011 
ITB, Boarding Area G, 2nd Floor  UABAG2E  July 1, 2011 
ITB, Boarding Area G, 3rd Floor  UABAG3E  July 1, 2011 
 
 
JOINT USE SPACE    Drawing No.  Dated    
International Terminal, 1st Floor  IT1JT   July 1, 2011 
International Terminal, 2nd Floor  IT2JT   July 1, 2011 
International Terminal, 3rd Floor  IT3JT   July 1, 2011 
Boarding Area A, 1st Floor   BAA1JT  July 1, 2011 
Boarding Area A, 2nd Floor   BAA2JT  July 1, 2011 
Boarding Area A, 2nd Floor Mezzanine BAA2MJT  July 1, 2011 
Boarding Area A, 3rd Floor   BAA3JT  July 1, 2011 
Boarding Area G, 1st Floor   BAG1JT  July 1, 2011 
Boarding Area G, 2nd Floor   BAG2JT  July 1, 2011 
Boarding Area G, 3rd Floor   BAG3JT  July 1, 2011 
 
 
PREFERENTIAL USE SPACE 
 
For future determination. 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
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through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 
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EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 
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(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  
 

This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.



 

Exhibit K, Page 1 

EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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TITLE CATEGORY LOCATION DATE OF 
REPORT 

1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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TITLE CATEGORY LOCATION DATE OF 
REPORT 

1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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REPORT 

1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 
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1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             
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EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



 

 

 
MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT NO. 10-0099 
SAN FRANCISCO INTERNATIONAL AIRPORT 

VIRGIN ATLANTIC AIRWAYS LIMITED COMPANY 
 
 THIS MODIFICATION NO. 1 TO 2011 LEASE AND USE AGREEMENT 
NO. 10-0099 (this “Modification”), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airport Commission (“City”), and Virgin Atlantic Airways Limited Company 
(“Airline”). 
 

Recitals 
 
 A. The City and County of San Francisco owns San Francisco International Airport 
(the “Airport”) located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the “Commission”), the chief executive officer of 
which is the Airport Director (the “Director”). 
 
 B. On March 16, 2010, by Airport Commission Resolution No. 10-0099, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
July 1, 2011 (the “Existing LUA”).  On May 21, 2010, by Resolution No. 208-10, the 
San Francisco Board of Supervisors (“Board of Supervisors”) approved the Existing LUA.  As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
“Original Term”) ending June 30, 2021 (the “Expiration Date”) with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the “Demised Premises”).  
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule 1 (“Previous Lease Modifications”).  As used 
below, the term “Existing LUA” shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 
 
 C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date.  Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update certain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 
 
 NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

DocuSign Envelope ID: E0591E94-28EA-4FC0-B8FC-49A066DB95B2



 

2 

Virgin Atlantic Airways Limited Company 
Lease No. 10-0099, Modification No. 1 

 
1. Effective Date; Defined Terms.   
 
 (a) This Modification shall become effective on the first day of the month 

following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the parties shall have 
executed this Modification (the “Effective Date”).  Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and deliver a fully executed original of this 
Modification to Airline: 
  

Effective Date:  
 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 
 

2. Extension Term.  The Original Term of the Existing LUA is extended for a term 
of two (2) years (the “Extension Term”) commencing on July 1, 2021 and expiring on June 30, 
2023 (the “Extended Expiration Date”).  The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term.  All instances of the “Expiration Date” in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date.  All instances of the 
“Term” in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

 
3. Revised City Contracting Provisions.  The following sections of Article 18 of 

the Existing LUA [City Contracting Provisions] are amended as follows: 
 
 (a) Section 1806.  Pesticide Prohibition.  The last sentence of Section 1806 of 
the Existing LUA is deleted and replaced with the following: 
 

“Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof.” 

 
 (b) Section 1808.  No Advertising or Promotion; Prohibition of Tobacco 
Advertising.  The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 
 

“Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises.” 

 
 (c) Section 1815.  Limits on Campaign Contributions.  The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following:   
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Virgin Atlantic Airways Limited Company 
Lease No. 10-0099, Modification No. 1 

“By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City’s Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any department of the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or building, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract.  The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline’s board of directors; Airline’s chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than 10% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting.” 

 
4. Additional City Contracting Provisions.  The provisions below are added to 

Article 18 of the Existing LUA [City Contracting Provisions] as follows: 
 

“Section 1821 Vending Machines; Nutritional Standards and Calorie 
Labeling Requirements.  Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director.  Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
forth in San Francisco Administrative Code Section 4.9-1(c), as may be 
amended from time to time (the “Nutritional Standards Requirements”).  
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine.  Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement.  
Without limiting City’s other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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Virgin Atlantic Airways Limited Company 
Lease No. 10-0099, Modification No. 1 

Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements.  Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects.  Before starting any Alteration, 
Airline 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”).  Unless subject 
to an exemption or if the construction work is not a Covered Project, Airline 
shall include, and shall 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.  Airline 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.  
Airline’s failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement.  A contractor’s or 
subcontractor’s failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party.  So long as Airline requires compliance with 
this Section in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor’s or Subcontractor’s 
failure to comply or to meet the mandatory participation levels. 

 
Section 1823 Prohibition on Alcoholic Beverage Advertising.  Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises.  For purposes of this section, “alcoholic 
beverage” shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking.  This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product.  
This advertising prohibition does not apply to any advertisement sponsored 
by a state, local, nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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Virgin Atlantic Airways Limited Company 
Lease No. 10-0099, Modification No. 1 

alcohol treatment or rehabilitation services.  The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

 
Section 1824 Resource-Efficient City Buildings.  Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 (“Env. 
Code Chapter 7”) relating to green building requirements.  Airline hereby 
agrees that it shall comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

 
Section 1825 All-Gender Toilet Facilities.  If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline.  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 Administrative Code Section 4.1-3.  If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

 
Section 1826 List of Pertinent Nondiscrimination Acts and Authorities.  
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the “contractor” in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

 
• Title VI of the Civil Rights Act of 1964 (42 USC §2000d et seq., 78 stat. 

252), (prohibits discrimination on the basis of race, color, national 
origin);  

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Department of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964);  

• The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970 (42 USC §4601) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects);  

• Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27;  

• The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age);  

DocuSign Envelope ID: E0591E94-28EA-4FC0-B8FC-49A066DB95B2



 

6 

Virgin Atlantic Airways Limited Company 
Lease No. 10-0099, Modification No. 1 

• Airport and Airway Improvement Act of 1982, (49 USC §471, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex);  

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of 1973, by expanding the definition of the terms 
“programs or activities” to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not);  

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and certain testing entities (42 USC §12131 - 
12189) as implemented by Department of Transportation regulations at 
49 CFR §37 and 38 and the Department of Justice regulations at 28 
CFR, parts 35 and 36;  

• The Federal Aviation Administration’s Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex);  

• Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations;  

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because of limited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100);  

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC §1681 et seq.).” 

 
5. Revised Miscellaneous Provisions.  The following sections of Article 19 of the 

Existing LUA [Miscellaneous Provisions] are amended as follows:   

(a) The provisions of Section 1906A are deleted and replaced with the 
following: 
 

“A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transportation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the “Acts and 
Regulations”) such that no person on the ground of race, color or national 
origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities.” 

 
(b) The provisions of Section 1906B are deleted and replaced with the 

following: 
 

“B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that (1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities, (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance.” 

 
(c) The provisions of Section 1906C are deleted and replaced with the 

following: 
 

“C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued.” 

 
(d) The provision below is added to Section 1906 as Section 1906M: 

 
“M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airport or any part thereof 
during time of war or national emergency.  Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America.” 
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6. Reservation of Rights.  On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set forth 
in San Francisco Administrative Code Chapter 12Q, known as the “Healthy Airport Ordinance” 
(the “2020 Healthy Airport Amendments”).  Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of:  (a) Airline’s right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof.  Each party reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments. 

   
7. No Annual Common Use Gates Determination or Annual Preferential Use 

Gates Allocation for the Extension Term.  Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and (c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term.   

 
8. No Other Modification.  Except as expressly set forth in this Modification, the 

Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

 
9. Board of Supervisors Approval.  NOTWITHSTANDING ANYTHING TO 

THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY’S BOARD OF 
SUPERVISORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY.  THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD OF 
SUPERVISORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION.  APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, the parties hereto have executed this Modification as of the 
date first written above.   

AIRLINE: VIRGIN ATLANTIC AIRWAYS LIMITED 
COMPANY, 
a foreign corporation, authorized to do business 
in the State of California 

By:  ______________________________ 

Name: ____________________________ 

Title: _____________________________ 

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

___________________________________ 
Ivar C. Satero 

      Airport Director 

AUTHORIZED BY AIRPORT COMMISSION 

Resolution No. 
Adopted:  

Attest: 
Secretary 

Airport Commission 

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

By 
Deputy City Attorney 
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Inspections; Audit of Operations. 

Trespass and Security. 

Compliance with Code Requirements. 

Trash Removal. 

Taxes. 

Other Liens. 

Damage and Destruction. 

Condemnation/Eminent Domain. 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations. 

ARTICLE 11. NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 

Section 1102 

No Other Charges. 

Quiet Enjoyment. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND INSURANCE 

Section 1201 

Section 1202 

Section 1203 

Limited Obligations of City. 

Indemnity, Waiver. 

Public Liability and Property Damage Insurance. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 

Section 1302 

Security for Faithful Performance. 

Deposit/Faithful Performance Bond. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 

Section 1402 

Section 1403 

No Transfer. 

Changes in Airline. 

No Release. 
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ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 

Section 1502 

Section 1503 

Section 1504 

Section 1505 

Section 1506 

Section 1507 

Section 1508 

Section 1509 

Section 1510 

Section 1511 

Airline Events of Defaults and City Remedies. 

Remedies. 

City's Right to Perform. 

Rights Related to Termination. 

Cumulative Rights. 

Prepayment. 

Fines. 

[Reserved]. 

Waiver of Notice. 

Annual Service Payments and City's Right to Suspend Part of Agreement. 

Airline's Right to Terminate. 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 

Section 1802 

Section 1803 

Section 1804 

Section 1805 

Section 1806 

Section 1807 

Section 1808 

Section 1809 

Section 1810 

Section 1811 

Section 1812 

Section 1813 

Section 1814 

Section 1815 

Section 1816 

Nondiscrimination Ordinance. 

Conflict of Interest.. 

Tropical Hardwoods and Virgin Redwoods. 

Drug-Free Workplace Policy. 

Compliance with Americans With Disabilities Act and Air Carrier Access Act. 

Pesticide Prohibition. 

MocBride Principles - Northern Ireland. 

No Advertising or Promotions; Prohibition of Tobacco Advertising. 

First Source Hiring Ordinance. 

[Reserved] 

Sunshine Ordinance. 

Charter Provisions. 

Requiring Health Benefits for Covered Employees. 

Requiring Minimum Compensation for Covered Employees. 

Notification of Limitations on Contributions. 

Compliance with Laws. 
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Section 1819 Labor Disputes. 71 
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Section 1901 No Individual Liability. 72 
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Section 1903 Governing Law. 72 
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Section 1913 Majority-in-Interest Decisions. 76 
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Section 1917 Successors and Assigns. 77 
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Section 1919 Appendices, Exhibits and Schedules. 78 

Section 1920 Entire Agreement. 78 
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Section 1922 Amendments. 79 

Section 1923 Interpretation of Agreement. 79 
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Section 1931 Airport Functions. 81 
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Section 2001 Definitions. 82 

Section 2002 Airline's Covenants. 83 
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Section 2004 Liability. 84 
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Section 2010 Cumulative Remedies. 86 

Section 2011 Prior Agreements. 87 
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJ OR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain tenns of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: March 1, 2010 

Airline: Virgin Atlantic Airways Limited Company, 
a fore ign corporation, authorized to do business 
in the State of Californ ia 

Lease No. L to - oo~ct 

Airline's Notice Address: Virgin Atlantic Ainvays Limited 
(§§ 101 , 1904) 75 North Water Street 

South Norwalk, CT 06854 
Attention: Gary Barnhart 
Title: Manager Ground Service Contracts 
Phone: (203) 750-2191 
Fax: (877) 842-4264 
Emai l: gary.barnhart@fly.virgin.com 

Airline's Property Manager Address: Virgin Atlantic Airways Limited 
(§ 1202(K)) 75 North Water Street 

South Norwalk, CT 06854 
Attention: Gary Barnhart 
T itle: Manager Ground Service Contracts 
Phone: (203) 750-219 I 
Fax: (877) 842-4264 
Email: gary. barnhart@fly.virg in.com 

City: The City and County of San Francisco, a 
municipa l corporation, acting by and through 
its Airport Commission. 
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City's Notice Address: 
(§§ 101, 1904) 

Demised Premises: 
(§ 201) 

Exclusive Use Space: 

Joint Use Space: 

Preferential Use Space: 

Term: 

San Francisco International Airport 
Administrative Offices 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 

Phone: 
Fax: 

(650) 821-5000 
(650) 821-5005 

Approximately 5,768 square feet of Exclusive 
Use Space in International Terminal, including: 

Category I: 
Category II: 
Category III: 
Category IV: 
Category V: 

0 
5,768 
0 
0 
0 

square feet 
square feet 
square feet 
square feet 
square feet 

All as more particularly described in Exhibit D 
hereto. 

Approximately 631,987 square feet of Joint 
Use Space in the International Terminal, 
including: 

Category I: 
Category II: 
Category III: 
Category IV: 
Category V: 

138,367 square feet 
214,307 square feet 

12,025 square feet 
265,400 square feet 

1,888 square feet 

All as more particularly described in Exhibit D 
hereto. 

Initially as described in Exhibit D hereto, as 
reallocated annually in accordance with Article 
3. 

Ten (10) years, commencing on the Effective 
Date and continuing through the Expiration 
Date. 
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Effective Date: July I, 2011 

Expiration Date: June 30, 2021, unless tem1inated earlier as 
(§ 211) provided herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees, per rates and 

charges. 

Commission R esolution : Numberlo~~pproved by the Airport 
(§ 101) Commission on n'\.o..~ t<.,

1 
~o to. 

Board Resolution : Number.2.D8-l~pproved by the City's Board 
(§ I 0 l) of Supervisors on ~ 11

1 
.;u>tO and signed 

by the Mayor on 'nl,~ J.\ -U,,1 O· 
~, t 

Initial Airline Representative: Virgin Atlantic Airways Limited 
(§§ 101 , 1921) 75 North Water Street 

South Norwalk, CT 06854 
Attention: Gary Barnhait 
Title: Manager Ground Service Contracts 
Phone: (203) 750-2191 
Fax: (877) 842-4264 
Email: gary .barnhart@fly.virg in.com 

Other agreement(s), if any: Permit 3545 
(§§ 1501(x), 1502(E), 1301) 

Exhibits: Exhibits A - Q 

Initials of Authorized Representative of City: !Ji~~r---Q.,.,~r"""-t:.l'------
Initials of Authorized Representative of Airline: c)K_ 
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LEASE AND USE AGREEMENT 

THIS LEASE AND USE AGREEMENT (the "Agreement") is made and entered into as 
of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
"City"), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
"Commission"), and the AIRLINE identified in the foregoing Summary. 

RECITALS 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and contro l of the Airpo1t and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Tenninals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement. Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have detennined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section I 0 l Definitions. The following words, tenns, and phrases, wherever used in this 
Agreement, including th is Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

"ACAA" means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

"Activity Report" means a monthly air traffic activity report submitted in accordance 
with Section 40l(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time. 

"ADA" means, collectively, the Americans with Disabi lities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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"Affiliate Airline" means a non-Signatory Airline that is operating at the Airpo1t under 
an Operating Pem1it with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (i ii) shares flight 
codes with a Signato1y Airline at the Airpo1t , or (iv) operates cargo feeder flights at the Airpo1i 
under the direction and control of a Signatory Airline. Further, notwithstanding that a non­
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is ab le to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signato1y Airline. 

"Agreement" means this Lease and Use Agreement. 

"Air Carrier" means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transpo1tation by air of 
persons, property, mail, parcels and/or cargo. 

"Airfield Area" means the Cost Center that inc ludes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support faci lities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support faci lities, fire and 
rescue watercraft, boathouses and related support faci lities, and cart roads) . 

"Airfield Area Net Expense" has the meaning given such tenn in Section 503(A). 

"Airline" means the Air Carrier that is a party to this Agreement. 

"Airline Entity" means Airline' s officers, contractors, employees, agents, 
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

"Airline Leased Space" means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

"Airline' s Notice Address" means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

"Airline Rates and Charges" means all Landing Fees and Termjnal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatoiy 
Airlines and Affiliate Airlines. 

"Airline Representative" means a representative of Airl ine who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City. The initial Airline Representative is 
identified in the Summary. 

"Airport" means the San Francisco International Airport. 

"Airport Cost Accounting System" means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availabi lity of proper data to support the ca lculation of Airline 
Rates and Charges required under this Agreement. The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit 0 which is incorporated herein by this reference. 

"Airport Revenue Bonds" means taxable and tax-exempt obl igations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
ce11ificates of pa11icipation therein, and other evidences of indebtedness, iITespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial pait by Revenues. Airport Revenue Bonds do 
not include Special Revenue Bonds. 

"Airport Rules" means the reasonable and not unjustly d iscriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

"Airport Support Area" means the Cost Center that includes all areas and facilities 
which support airline functions (e.g. , hangars, aircraft maintenance fac ilities, cargo facilities, fuel 
fanns, flight kitchens), Airport support, and City/State/ federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport suppo1t facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard , FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

"Airport Tl Guide" means the Airport' s Airl ine Tenant Improvement Guide, as 
amended from time to time. 

"Alterations" means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

"Annual Service Payment" means a payment to City's General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
151 O(C) and (E). 

"AO&M Expense" has the meaning given such te1m in Exhibit 0. 

"Basic Rate" has the meaning given such term in Exhibit 0. 

"Basic Rental Adjustment" has the meaning given such term in Section 502(C)(v). 

"Billing and Operational Information" means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

"Board" means City's Board of Supervisors. 
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"Capital Improvement" means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

"Charge Trigger Amount" means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

"City" means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

"City Entity" means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

"City Charter" means that ce1tain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

"City's Notice Address" means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

"Code Requirements" means, collectively, all fire sprinkler, seismic retrofit, and other 
bui lding code requirements. 

"Commission" means the Airport Commission of the City. 

"Common Use" means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

"Common Use Gates" means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3. 

"Common Use Support Facilities" means the Support Faci lities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated , both in number and location, from time to time by the Director in 
accordance with Article 3. 

"Common Use Ticket Counters" means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Alticle 3. 

"Concession Revenues" means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, adve1tising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City fo r the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

"Contingency Account" means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents. 

"Cost Centers" means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the "Airfield Area," "Airport Support Area," "Tenninal Area," "Groundside Area," 
"Utilities Area," and "West of Bayshore Area," as further described in the definition of each 
Cost Center and illustrated in Exhibit 0. 

"Demised Premises" means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

"Deposit" means Airline's security deposit delivered in accordance with Article 13. 

"Deposit Amount" means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

"Director" means the Airpo1t Director, the Chief Executive Officer of the Airport. 

"DT" or "Domestic Terminals" means Domestic Terminals Tl , T2 and T3. 

"DT Gate Management Protocols" means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

"DT Ticket Counter Management Protocols" means the protocols set forth in Exhibit 
1, as the same may be amended from time to time. 

"Effective Date" means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airl ine shall have delivered the Deposit in accordance with A1ticle 13. The 
actual Effective Date is set forth in the Summary. 

"Environmental Laws" has the meaning given such tem1 in Section 2001. 

"Event of Default" means each event listed in Section J 501. 
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"Exclusive Use Space" means space in a Terminal leased or pennitted to a single Air 
Carrier for its exclusive use. 

"Expiration Date" means June 30, 2021, unless tenninated earlier as provided herein. 

"FAA" means the Federal Aviation Administration or any successor agency. 

"Fiscal Year" means the twelve (12) month period commencing on July l and expiring 
on June 30 of each year. 

"Gate" means those p01tions of a Tenninal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment. The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

"Gate Management Protocols" means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

"Groundside Area" means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car faci lity, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
bui ldings and structures other than Terminals and Airport/government installations. 

"Gross Terminal Space" means every square foot of interior space in the Terminal Area. 

"Hazardous Materials" has the meaning given such term in Section 200 I (B). 

"Information and Communications Technology" means the inforn1ation and 
communications technology (JCT) utilities, devices and displays provided by the Airpo1t under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-defin ition television (HDTV). 

"Index" means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second qua1ter of 2008 (ending in June), which was 
121.890 (index numbers, 2005= 100; seasonally adjusted; and last updated on October 30, 2008.) 

"Integrated Pest Management" or "IPM" has the meaning given such tenn in Section 
I 806(A). 

"IT" or "International Terminal" means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 
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"IT Domestic Turn Fee" means the fee collected for use of Gates in the IT by domestic 
Air CaITiers, as provided in Section 405. 

"IT Gate Management Protocols" means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

"IT Ticket Counter Management Protocols" means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set fo11h in Exhibit G, as the same may be amended 
from time to ti me. 

"Joint Use Formula" means the billing method applied to a specific area of Joint Use 
Space. The Joint Use Formula(s) applicable to Ai rline, if any, are attached as Exhibit E. 

"Joint Use Space" means space in a Terminal that is leased or permitted for use by more 
than one Air Ca1Tier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

"Joint Use Gate" means a Gate that is leased or pennitted for use by more than one Air 
CaITier in accordance with the tenns of Section 204(A)(iv), with charges to the Air Camers 
utilizing such Gate calcu lated using the applicable Joint Use Formula. 

"Landing Fee Rate" means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5. 

"Landing Fees" means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

"Lease and Use Agreement" means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

"Majority-in-Interest" means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affi liate Airlines) at the Airport during the immediately preceding Fiscal Year. 

"Master Bond Documents" means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991 , and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
reso lutions not inconsistent with the provisions of this Agreement. 

"Maximum Landing Weight" means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

"Non-Airline Revenues" means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit 0. 
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"Operating Permit" means a thirty-day (30) revocable pe1mit issued by City to an Air 
Can-ier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use land ing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

"Passenger Facility Charge" or "PFC" means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Patt 158 as such statute and regulations currently exist or as they 
may be amended during the Tenn of this Agreement. 

"Period of Use" means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatoty Airline is to use such Gate for a scheduled an-ival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Ca1Tier's use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Can-ier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facil ities pursuant to the 
applicable Ticket Counter Management Protocols. 

"Pesticide Ordinance" has the meaning given such term in Section l 806(A). 

"Pre-Existing Condition" has the meaning given such tenn in Section 2001 (D). 

"Preferential Use" means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline's Scheduled Operations. 

"Preferential Use Gate" means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Atticle 3. 

"Preferential Use Space" means the Tenninal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

"Public Space" means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities. 

"Release" has the meaning given such tenn in Section 200 l(C). 

"Ren tal Surcharge" has the meaning given such term in Section 502(C)(iv). 

"Requesting Airline" means an Air Carrier without adequate Gate access desirous of 
operating at the Airpo1t. 

"Revenue Aircraft Arrival" means each aircraft arrival at the Airport for which the 
applicable Air CaITier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

"Revenues" has the meaning given such term in the Master Bond Documents. 

"RMAC" means the Resource Management Advisory Committee established under 
Section 302. 

"Scheduled Operation" means an Air Carrier's operation (arrival or departure) that 
occurs pursuant to a published schedule. 

"Scheduled Seats" means the average daily number of depa1ting seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the detennination under 
Section 304 is being made, which is computed by dividing total depa1ting seats for the Scheduled 
Operations of a Signatory Airl ine (including its Affiliate Airlines) for the month of August by 
th irty-one (31 ). 

"Scheduled Seats Percentage" has the meaning given such term in Section 304(A). 

"Settlement Agreement" means the Settlement Agreement dated July 1, 1981 , bet\veen 
City and certain Air Carriers. 

"SFAAAC" means the San Francisco Airline-Airport Affa irs Committee. 

"Shared Use Equipment" means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

"Signatory Airline" means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

"Space Category(ies)" shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Tenninal Rental Rates, as set forth in 
Section 502(D) hereof. 

"Space Change Summary Notice" means a notice in the form of Exhibit L. Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

"Special Revenue Bonds" means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial patt by revenues other than Revenues. 

"State" means the State of California. 
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"Summary" means the Summary of Major Terms set forth at the beginning of th is 
Agreement. 

"Support Facilities" means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

"Surcharge Rate" has the meaning given such tenn in Exhibit 0. 

"Tl " means the po1tion of the Tem1inal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Tenninal I. 

"T2" means the portion of the Tem1inal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

"T3" means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Tem1inal 3. 

"Term" means the period of time during which Airline's activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary. Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall tenninate on the Expiration Date. 

"Terminal" means, individually or collectively, as the case may be, Tl , T2, T3 and the 
IT. 

"Terminal Area" means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

"Terminal Area Expenses" has the meaning given such term in Section 502(A). 

"Terminal Area Rental(s)" has the meaning given such term in Section 502(D). 

"Terminal Area Rental Rate(s)" shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(0). 

"Terminal Area Space" means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under "Gross 
Terminal Space," "Airline Leased Space," and "Public Space." 

"Terminal Company" means an entity designated by Signatory Airlines and/or 
representing Signatory and non-S ignatory Airl ines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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"Ticket Counter Management P rotocols" means, with respect to the IT, the IT Ticket 
Counter Management Protocols , and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

"Transfer" means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

"TSA" means the Transportation Security Administration, or any successor agency. 

"Utilities Area" means the Cost Center that includes the facil ities for water, gas, 
electricity, telecommunication and information systems, includ ing distribution systems. 

"West of Bayshore Area" means the Cost Center that includes all of the property 
located west of U.S. Highway I 0 I currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions. Every use of the tem1 "day" shall refer to a calendar day 
unless otherwise specified. Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

ART ICLE 2. PREMISES; USE 

Section 20 l Lease of Demised Premises. 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
Jet to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the tenns 
and conditions set forth herein. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport's then­
current measurement specifications, which space audit shall only be conducted at reasonable 
times. Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement. Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement. Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline's business. 
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Section 202 Pe1111itted Uses. Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airpo11 Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perfonn such functions as are incidental to the conduct of air 
transportation: 

A. The use, with others so authorized, of the Airp01t and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

B. The operation of an air transpo1tation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Caffiers. 

E. The sale, disposal, or exchange of Airline's aircraft, engines, accessories, 
gasoline, fuel , or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perfonn such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to pennit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline's aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline. Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties. 1n no event wi ll Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, fly ing, tax iing, towing, parking, loading or unloading 
of Airline's aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air CatTier(s) who shall regularly transport Airline's employees, 
prope11y, cargo, express and mail to and from the Airport, subject to Subsection (0). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Aiq)OJ1's Common Use faci lities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the genera lity hereof, the hand li ng of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport's radio service). In addition, Airline or any subsidiary of Airline, may, w ithin the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director's 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidia1y of Airline, of food and beverage 
service to be used in connection with the furn ishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation , maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline's expense, of signs identifying the 
bus iness of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs sha ll be subject to the 
approva l of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Tenninal Area, which use 
shall be nonexclusive. 

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gaso li ne, fue l, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline's operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, pa1tnership, finn, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 100 l hereof 
and subject to Subsections (F) and (0). 

0. City retains the right to regu late ground handlers and other service providers 
used by Airline. Airline is entitled to engage in its operations only those third-pa1ty ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport. In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided. Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations. 

A. Airline shall not use the Airport or cause or pem1it its employees or others to 
use the Airport for any other purpose than specified under the tem1s and conditions of this 
Agreement. Without limiting the generality of the foregoing, Airline shall not do, cause or 
pem1it anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Tenninal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or pennit interference with the use, 
operation, or maintenance of the Airpo1t, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such tenns and conditions as may be reasonably established by City. 
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft. Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent ( 15% ). 
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D. Airline shall not do or pennit to be done anyth ing, either by act or fai lure to 
act, that shall cause the cance llation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks norma ll y attendant upon operations permitted by th is Agreement. If Airline shall do or 
pennit to be done any act not pennitted under this Agreement, or fai l to do any act required 
under this Agreement, regardless of whether such act shal l constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airl ine 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be insta lled advertising and revenue generating 
devices, including vend ing machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shal l not install or cause to be installed 
advertising for Ai rli ne's direct competitors in Airline's Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service atTiving at or departing 
from the Airport from the Airport's advertising concessionaire. Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed. City may also, at its sole option, install Information and Communications 
Technology in any part of the Tenninals excluding Airline's clubs and lounges. City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such lnfonnation 
and Communications Technology. Income generated by such Infonnation and Communications 
Technology shall be accounted for in the same manner as other Non-A irli ne Revenues of the 
Airpmt. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor pennit any other person to d ispose of any waste material into the sanitary or stonn 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated. Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer faci lities. 

G. Airl ine sha ll not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City. C ity shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport. 

H. Any and all rights and privi leges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications. For purposes of rent allocations and bill ing, a ll space is 
either deemed Joint Use Space, Exclusive Use Space, Preferential Use Space, or Pub lic Space. 

A. Joint Use Space. All space designated as Joint Use Space has the following 
characteristics: 

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 
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(ii) Rent on Airline's Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air CaJTier with in Joint Use Space in the IT, Airl ine shall be 
entitled to use the same with others so authorized. Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Tenninal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City's approval, not to 
be unreasonably withheld. In detennining Airline's need, the Tenninal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline. When 
Airline is not using the assigned ticket counters and resources, other Air Ca1Tiers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols. The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shal l inform City of such aJTangements with such frequencies as the 
parties shall detennine. Although City does not intend to review or approve each such 
aJTangement. City shall have the right to oversee and reasonably object to such arrangements or 
practices. In such event, the Terminal Company shall revise its practices to satisfy City's 
objection. City sha ll manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Tenninal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized. Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City's approval. not to 
be unreasonably withheld. In determining Airline's need, the Tem1inal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline. When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols. The Tenninal Company shall be responsible for aJTanging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine. Although City does not intend to have daily 
approvals over each such aJTangement, City sha ll have the right to oversee and reasonably object 
to such arrangements or practices. ln such event, the Tenninal Company shall revise its 
practices to satisfy City 's objection. City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable. If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that wi ll use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space. 
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B. Exclusive Use Space. All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

(ii) Rent for all Exclusive Use Space shall be based on City's rates and 
charges, as ca lculated pursuant to this Agreement. 

C. Preferential Use Space. All space designated as Preferential Use Space shall 
be space with the fo llowing characteristics: 

(i) Airline sha ll be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

(ii) Rent for all Preferential Use Space shall be based on City's rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space. All space designated as Public Space shall be space with the 
fo llowing characteristics: 

(i) Airline shall be entitled to use Public Space (other than space 
leased or pennitted to, or used by, other tenants or parties) within the Tenninal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules. 

(ii) City will periodica lly designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline's use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facil ities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way. Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain faci lities 
necessary to Airline's air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company. Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment wh ich are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline's 
aircraft, provided that such right(s) of way shall not be in competition with the exc lusive fuel 
system described in Section 202(F) of this Agreement. The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director. The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline. Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport's telecommunications policies and programs. including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress. Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the fo llowing rights and privileges of ingress and 
egress at the Airport: 

A. For Airli ne, its agents, employees, contractors and subcontractors: to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airli ne. 
This right sha ll extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

B. For Airline's passengers, guests and invitees: to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities. This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline's vendors, suppliers of materials and furnishers of service: to the 
public areas of the Airport and to areas and fac ilities leased to or designated herein for use by 
Airline. This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline's 
supp liers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless express ly authorized by Director. When reasonably required for reasons of safety or 
security, Director may limit access to any area with in the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline's Exclusive Use Space. 

A. To facil itate the entry of new Air Ca1riers and to maximize the utilization of 
fac ilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal. 

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline's Exclusive Use Space as follows: Airl ine 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier's operations, including use of space for a ticket counter area, 
use of Airline's baggage faci lities and the rendering of customary ground services, if (J) Airline 
has adequate capabilities, capacity, faci lities and personnel therefor, after taking into account 
Airl ine's own requirements and contractual obligations, the compatibility of said Air Carrier's 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold ham1less Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liabil ity (including fines and 
penalties arising out of or in connection with such Air CaITier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under th is 
Agreement. Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director's approval. 

C. Nothing contained in this Agreement nor the rights confe1Ted herein shall 
prevent or prohibit the entering into of inter-airli ne agreements between Airli ne and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airli ne's faci lities by another Air Carrier at City's request 
pursuant to this Section, Airli ne shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier's 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline's occupancy 
hereunder. The City sha ll , however, require such indemnification from such other Air Carrier. 

Section 208 Environmenta l Sustainability Measures. From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations. Air Carriers operating at the Airport may also pursue various sustainabi lity 
measures. C ity encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicab le in implementing sustainabi li ty measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation. solid waste reduction 
and recycl ing, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet C ity, State 
and federa l regulations. 

Section 209 Equipment, Maintenance and Operating Agreements. 

A. Domestic Terminals. 

(i) City-owned passenger load ing bridges and baggage handling 
systems. Airline will be responsible for equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline's employees or through one or more 
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Terminal Companies. City wi ll be responsible for equipment maintenance functions on City­
owned passenger loading bridges at Common Use Gates. 

(ii) Other City-owned equipment and systems. City will be 
responsible for equipment maintenance functions on ce11ain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems. Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline's 
employees or through one or more Tenninal Companies. Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the pa11ies. 

(ii) Other City-owned equipment and systems. Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date. City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Tenninal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards. All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, repo1ting and quality standards established by City. Airline will submit for 
City's approval a maintenance plan to meet City 's requirements. City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems fo llowing notice to Airline in the event, at City's sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice. 

Section 210 Relocation of Operations. From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Can-iers (including Airline) and other tenants, lessees, 
pennittees, and users thereof. In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation. Director and Airline may agree to reasonable 
extensions of time necessary to acco1mnodate said reallocation. Airline hereby agrees to comply 
with any reallocation requirements. ln any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration. All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that ifremoval of all or a portion of Airline' s trade fixtures 
and other movable prope11y from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or propetty. Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved]. 

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to tem1inate this Agreement if Airline ceases 
all Revenue Aircraft A1Tivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days. To exercise such right of tennination, City shall give a tem1ination notice 
to Airline. In such event, this Agreement shall tenninate on the date specified in the notice. City 
shall not have the foregoing right to tem1inate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination. Airl ine sha ll have the option to request 
tennination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February l , 2016. To exercise this option, 
Airline sha ll give City ninety (90) days written notice requesting the City's consent to such 
tennination, effective July 1, 2016. If, in the City 's sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air CatTiers or tenants, the City shall not unreasonably withhold approval of Airline's 
request under this Section. In case of a tennination hereunder, City shaJI issue to Airl ine a Space 
Change Summary Notice documenting the ten11ination of any portion of Airline' s Exclusive Use 
Space under this Section. 

C. Other Tem1ination Rights. Airline may tenninate this Agreement as provided 
inSections9ll , 912, 1510and 1511. 

D. Sunender of Demised Premises. All Demised Premises SUITendered by 
Airl ine under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates. If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City 's sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airl ine ' s rights to use all or a 
portion of Airline's Exclusive Use Space, including, but not limited to, ticket counters and 
Suppo11 Facilities, that is reasonably required to supp011 the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director' s reasonable discretion, are 
required to suppo1t Airline's operations at Airline' s remaining Preferential Use Gate(s), if any. 
In case of recapture hereunder, City shall issue to Airline a Space Change Sununary Notice 
documenting the recapture of any portion of Airline's Exclusive Use Space under this Section. 
Airline 's surrender of Exclusive Use Space pursuant to this Section or sun-ender of Preferential 
Use Gates shall be subject to the tenns of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline. Whenever Airline declines to accept a Preferential Use Gate fo llowing allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City ' s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline ' s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Suppo1t Facil ities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline' s Demised Premises and the other Signatory Airline's 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signato1y Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made avai lable by City 
on a Common Use basis to other Air Can-iers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furn iture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above. Airline will not be responsible for any costs of extending uti lities to 
make the reclaimed space tenantable. 

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Tenninals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airl ine located in such 
space shall be treated as follows: 

(i) If the previously Jeased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement. With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the tenns of this Agreement. 

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate aITangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 160 I prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate aITangements. 

Section 216 Affiliate Airlines. A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met. Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport. Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline. This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing al l obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement. If an Air CaITier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affi liate Airline related to such Signatory Airline. Airline's designation of any Affiliate 
Airline shall be subject to City 's approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above. Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline. Regardless of the timing of any such written notice, an 
Affiliate Airline's status shall tenninate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder. An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline' s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates. Gates will be leased to Signatory Airl ines as 
Preferentia l Use Gates or Joint Use Gates, or will be made avai lab le by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate. No Gates wi ll be Jeased or 
permitted to any Air Carrier on an Exclusive Use basis. Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate. As of July 1, 2011 , all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates. City reserves the right to remove Gates from active use, 
fo llowing consultation with the RMAC and SF AAAC. 

Section 302 Resource Management Advisory Committee. The Director shall establi sh a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SF AAAC (the "Resource Management Advisory 
Committee" or "RMAC") to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Tenninals of Common Use Gates and Preferentia l Use Gates. The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations. The fina l recommendations of the RMAC shall be advisory only, and all fina l 
detenninations shall be made by the Director in the Director' s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year. The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to detennine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July I of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining avai lable for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304. City shall notify in w1iting all Signatory Airlines, including 
Airline, of its detennination with respect to Common Use Gates no later than December 1, 2010 
and December l of each Fiscal Year thereafter during the Tenn. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director's so le discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director's initial detem1ination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number ofDT Gates. This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or fo llowing rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director detennines that a ce1tain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Disector may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization ofIT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 A1mual Detennination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines. After detennination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to detennine Airline ' s percentage share of all Scheduled Seats ("Scheduled Seats 
Percentage"). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airl ine's Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result ofrounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the tota l number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B). The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B). The number of over-allocated Preferential 
Use Gates shall be reduced in prio1ity order by first reducing by one ( l) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (I) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being Jess than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December I , 20 I 0 and December I of each Fisca l Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferentia l Use Gates 
indicated by these calculations. Each Signatory Airline shall provide written notice to City no 
later than February I of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use. The fo llowing provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February l of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the fo llowing two conditions are met: (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City's satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline ' s flights , in wh ich case the Gate shall be allocated to that other Signatory Airline as a 
Preferentia l Use Gate. Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airl ine if City 
determines the number of Common Use Gates detem1ined in Section 303 is adequate to 
accommodate all Air Can-ier operations needing to use Gates at the Airport. The City may 
reallocate such Gates until all Gates availab le for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Jo int Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the detennination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline's aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC. By March 1, 2011 and March 1 of 
each Fisca l Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July l , 2011 and July 1 of each Fiscal Year thereafter. Such notice sha ll be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
a1Tiva ls and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline' s Periods of Use of that assigned Preferential Use Gate. In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline. The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arriva ls and departures at any Preferential 
Use Gate. Notwithstanding the foregoing and any other provision of this Article 3, City sha ll 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline ' s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation. If an arrival or departure of Airline that would have utilized one of 
Airline's Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline's arrival or depa1ture on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline sha ll continue to be 
entitled to the credit referenced in Section 306. 

B. Airline sha ll have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air CaJTier. Any 
Requesting Airline that is accommodated at any of Airline's Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate. The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment. 

Section 307 Gate Accommodation Conditions. As a condition of accommodation on any of 
Airline's Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the fonn of the Lease and Use Agreement or an Operating Pennit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein. These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a th ird-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline's insurance and 
indemnification obligations are not satisfied. 

Section 308 City's Control of Common Use Gates. Ticket Counters and Suppo1t Facilities. 
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Tenninal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Detennination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Tem1, if in the Director' s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Suppo1i Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Suppo1t Facilities. The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, T icket Counters and Support Facilities. City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Suppo1t Facilities as pa1i of its annual determination of Airpo1t fees. 

Section 311 Shared Use Equipment. The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by­
position basis. Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director. Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices. Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline's Exclusive Use Space, which installation 
shall be subject to the Director's approval. Airline shall remove any proprietary self-serv ice 
devices built within such ticket counters when those counter spaces are later smTendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214. Any removal of self­
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 160 I hereof. All freestanding self-service devices will be considered on a case by case 
basis, at the Di rector's so le discretion, including requests to install proprietary freestanding self­
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate. Requests by a domestic Air CatTier to install proprietary freestanding self-service devices 
in the TT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments. Airl ine and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and faci lities, easements, rights, licenses and privileges 
granted hereunder, the following renta ls, fees and charges during the Tenn hereof: 

A. Notice of Rates and Charges. Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year. W ithin ten (I 0) days fo llowing the Commission's 
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approval of the fina l rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such fina l rates and charges for the ensu ing Fiscal Year. 

B. Payment of Rentals. Airline shall render payment of Tenninal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or mvo1ce. 

C. Monthly Activity Repo1ts; Payment of Landing and Other Fees. 

( i) Airline sha ll , within fifteen (15) days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines ce1tifying for said month (I) the data necessary, inc luding actual Revenue Aircraft 
A1Tivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and dep laned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
dep laned cargo by cargo type for Airline and its Affi liate Airlines, (4) the data necessary on 
actual jet bridge usage activity to ca lculate the amount of jet bridge usage fees incurred by 
Airline and its Affi li ate Airli nes, (5) any other infonnation required by the Joint Use Fonnulas 
app licable to A irline and its Affi liate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the proj ection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics. 

(ii) In accordance with Sections 403 and 503, Air line sha ll ca lculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airl ines within fifteen (15) days after the end of each calendar month, w ithout 
demand or invoice from City, at the same time it submits the Activity Repo1t. The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline's 
Activ ity Report submitted to City as provided herein and upon which the Landing Fees are 
based. 

D. Failure to Transmit Activ ity Report. In the event that Air line fa ils to transmit 
to C ity the Activity Report with data necessary to ca lculate the amount of Landing Fees incwTed 
by Airline and its Affiliate Airlines during said month, City shall compute and bi ll Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the i1mnediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher. After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report. If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
bi lled by City to Airline, as applicable. If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline. ln the event that Airline fails to 
deliver the Activity Repo1t when due, Airline's proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fisca l Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems. City may elect to 
implement one or more electronic reporting, billing and/or payment systems to co llect Airport 
activity information, disseminate billing infonnation and process payments as an alternative to 
the methods described above. If City elects to utilize any such systems during the Tenn of this 
Agreement, Airline sha ll make every reasonable effort to comply with the requirements 
applicable thereto. Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D). With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline's Space Categories and square footage designated as "I", "II", "III", 
"IV" and "V" are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area. 
Airline's Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3. The Preferential Use Gate average square footage for each 
boarding area and Airline's Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airpo1t's rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline's Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F. Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as detennined by the City in accordance with Exhibit F. City reserves the right to modify the 
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calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees. From and after the Effective Date, with respect to each month , 
Airline shall pay the sum of the Land ing Fees applicable to each Revenue Aircraft Anival of 
Airline and its Affiliate Airlines that occurred in such month. With respect to each Revenue 
Aircraft Anival, the Land ing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Anival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until Ju ly I, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the tenns and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc. , United Airlines, Inc. and 
City dated as of September 14, 1982, in Civi l Action Nos. C-76-1386 RP A, C-76-1387 RP A and 
C-76-1388 RP A, United States District Court for the Northern District of Ca li fornia, which is 
incorporated herein by this reference. Such te1111s and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary. 
On July 2, 2013, fo llowing the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electric ity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utili ties and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such uti lities and services. 

Section 405 Other Fees. City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
fac ilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, T icket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F: 

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged I 00% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Tennina l 
Company. If no Tenninal Company is providing services in the IT, such revenues shall be 
app lied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Tenninal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline's employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under thi s Agreement. 

G. Security and personnel identification badges for Airline ' s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City. Charges for these services sha ll be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details. All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing. All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind. Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent ( 1.5%) per month and the maximum 
rate pennitted by law. Acceptance of any service charge shall not constitute a waiver of 
Airline' s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees. Notwithstanding anything 
to the contrary herein, in the event Airl ine shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue. For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months. The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting. Airline shall maintain separate and accurate dai ly records of 
Airline's operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fu lly ascertained, fixed and paid. 
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport. Upon Director's written request, Airline shall make avai lable 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review. The Tenninal Area Rentals and Landing Fees set forth in 
Article 4 sha ll be re-examined and re-adjusted annua lly in accordance with the provisions of this 
Alticle 5. 

Section 502 Method of Adjusting Tenninal Area Rentals. Not less than ninety (90) days 
before the end of the then-cmTent Fisca l Year, Airline shall submit to City in writ ing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year. Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Tenninal Area, Groundside Area and Uti lities 
Area for the ensuing Fiscal Year. From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Te1111inal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Te1111inal Area Rental 
calculations to the Signatory Airl ines not less than sixty (60) days before the end of the then­
current Fiscal Year. City and Airline agree that in calculating Terminal Area Renta ls for each 
Space Category, City shall comply with the fo llowing basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Te1111ina l Area costs 
(the "Terminal Area Expenses") in accordance with the Airport Cost Accounting System 
illustrated in Exhibit 0 , including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Tenninal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Tenninal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Tenninal Space in the Tenninal 
Area to arrive at City' s estimated Basic Rate per square foot for all Te1111inal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City's estimated Basic Rate for all Termina l Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Tenn of this Agreement, City shall 
inc lude, as an item of expense in the budgetary forecast of Tenninal Area Expenses, an amount 
equal to fi fteen percent ( 15%) of forecasted Concession Revenues to fu lly compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent ( 15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equa l to the difference between 
fifteen percent ( 15%) of Concession Revenues and five million dollars ($5 ,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, aITived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Tenninal Area. 

(ii) City shall compute revenues from all sources in the Tenninal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit 0. 

(iii) C ity shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area. Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C). Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503. In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: ( J) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the "Rental Surcharge") will result. The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
"Terminal Area Rental Surcharge." The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a "Landing Fee Surcharge" during 
the ensuing Fiscal Year. 

(v) Tf the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a "Basic Rental Adjustment" will result. The Basic Rental Adjustment will be 
credited I 00% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D. The sum of the Basic Rentals and the Tenninal Area Rent.al Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as "Terminal Area Rentals," paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific "Tenninal Rental 
Rates" for the five (5) Space Categories as shown below: 

Catego1y Function 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 
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II VIP Clubs and Lounges .75 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Depa1ture Level and above 

III Other Enclosed Space AITivals Level and below .50 
Non-Public Offices and Other Enclosed Areas 
AITivals Level and below 

IV Inbound/Outbound Baggage .25 
Equipment Rooms 

v Other Unenclosed space .10 
Covered Area - Ramp Level 

For any given Fiscal Year, the Tenninal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit 0. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Tenninal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Tenninal Area and Groundside Area, Commission may increase the Tenninal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days' notice to, and in consultation with , the Signatory Airlines, including Airline. The 
Signatory Airl ines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-cuJTent Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees. Not less than ninety (90) days before the end 
of the then-cuffent Fiscal Year, each Signatory Airline (including its Affi liate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year. Not less than 
ninety (90) days prior to the end of the then-cuITent Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year. From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-cuffent Fiscal Year. City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the fo llowing basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area. The excess, if any, of such expenses over such revenues 
("Airfield Area Net Expense") sha ll be the basic cost element in the detennination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Suppo11 Area in the ensuing Fiscal Year. The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a defici t or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensu ing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is ca lculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on infonnation obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shal l equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (l 0%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days' 
notice to, and in consultation with the Signatory Airlines, including Airline. The Signatory 
Airlines, including Airl.ine, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall charge non-Signatory Airl ines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airl ines to be held not less than fifteen (15) nor more than th irty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Tenninal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines. City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional infonnation reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503. The 
City shall g ive due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year. 
Within thirty (30) days after the meeting, or the forwarding of the renta ls and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as ca lcu lated by City in 
accordance with this Agreement and the Master Bond Documents, sha ll become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Tenninal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be a ltered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City's annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City sha ll not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establ ish Terminal Area Rental Rates and 
Landing Fee Rate fo r any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
detennined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Suroluses). 

A. As part of City's preparation of its annual audited financial statements, City 
sha ll calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges. Any such deficit or surp lus would be recorded as 
pa11 of that Fiscal Year's financia l data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liabi lity (or receivable, if approp1iate) 
balance shown at the end of the preceding Fiscal Year, together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, wou ld constitute the amount of deficit or surplus avai lable to be applied in the ensuing 
Fisca l Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D. The amount of deficit or surplus detennined by City to be applied to the 
calculation of the ensuing Fiscal Year's Airline Rates and Charges wi ll be allocated between 
adjusted Tenninal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 60 I Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and tlu·ough the issuance of Airport Revenue Bonds. City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (I) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses. 

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 sha ll be financed from cutTent revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 200812009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capita l Improvement, wh ich would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines sha ll be notified in 
writing of the proposed Capital lmprovement and the decision of a Majority-in-lnterest whether 
or not to object to the Capita l Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the fonn set fo1th in Exhibit Q (as such form may be revised by City from time to 
time). The Director, at his or her sole discretion, may extend the fo1ty-five (45) day period for 
the Majority-In-Interest to file objection. Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies. 
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines' notice of objection to 
said Capital Improvement proposal. During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise. At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D. City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majotity-in-Interest approves 
the pledge or issuance within forty-five (45) days of the ma iling to Signatory Airlines of the 
notification. City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest. 

Section 603 Development of West ofBayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects. The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates. It is understood and agreed that maintenance costs for the whole or pottions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Arna) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other depa1tment of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
po1tions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airpo1t revenues being pledged directly or serving indirectly as security for debt 
incuned for such purposes. Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West ofBayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof. 
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement. The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airpoti to the detriment of Airpo11 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effo1t to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated. Parking fac ilities, if any, shall not be made avai lable to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation. City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airpo1t management principles in effect at airports of 
comparable size in the continental United States and with efficient and pmdent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources. Consistent with the provisions of Section 
701 , City agrees that it wi ll use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-a irl ine users; provided, however, that City 
will not permit the installation of concession fac ilities in such a manner or at such locations in 
the Tenninal Area as will materially obstruct traffic or impede Airline' s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users. City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof. The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees. City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affi liate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City. It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline' s rights of way 
or Demised Premises, but Airline's enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 

- 40 -



Section 802 Relocation of Pipel ines. In the event that any pipel ine, uti lity line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, a lteration, 
relocation or reconstruction of sa id pipeline shall be made as requested by Commiss ion. The 
cost of such change, a lteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airpo1i expense. 

Section 803 Information and Communications Technology; Uti lities. 

A. City has provided or sha ll provide in or in the vicinity of the Demised 
Premises the fo llowing util ity serv ices: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof. Airline shall ascertain 
from City, and City sha ll make availab le, the infom1ation as to the points at or near the Demised 
Premises where such services wi ll be brought by City at the cost and expense of the Commission 
as an Airport expense. All extensions of the facilities requested by Airline for said utility 
services from said points sha ll be at the sole cost and expense of Airline, unless other 
an-angements are made therefor. Jn the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline. 
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all util ity services and for such other 
special services which it may require in the Demised Premises. Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
al l Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Aim01i. City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, fac ilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and al I other appropriate regu lato1y authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C. It is likewise expressly understood that Airline will perfonn its 
responsibi lities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services. Except as otherwise set 
forth in Section 90 I and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline ' s control. All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to atTange for the daily disposal , at its expense, of all waste materia l, except in the case of special 
agreement with Director. All lawfu I requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City. Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 70 I, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repa ir and window washing on the Demised Premises will be furnished by 
Airline. Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations wh ich Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director's prior written consent. Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907. Without limiting the generality of the 
foregoing, all Alterations shall confonn to Commission ' s established architectural design scheme 
for the Airport, and may require the approval of the Airpo1t's Design Review Committee. Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval. Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board. 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 Airline to resubmit designs until they meet Director' s approval. 
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof. All Alterations shall be effected through 
the use of contractors approved by Director who shall furn ish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis. Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport's Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electricaJ and 
plumbing pe1mits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises. Airline 
shall, upon request of Director, exhibit to City all ce1tificates and pennits required by the laws of 
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any legal authority having jurisdiction. Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, sha ll be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility. Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work. Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 160 I below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a pa1t of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Tenn hereof or any extension thereof, or upon earlier termination as provided for herein. Upon 
surrender of the Demised Premises, Airline shall provide City with cmTent as-bui lt drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline's activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline sha ll indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training. 

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN "AS rs WITH ALL FAUL TS" 
BASIS AND THAT AIRLINE IS NOT REL YING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bu lbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facil ities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures , furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terrninal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems; 

(ii) the Public Space and Common Use Space in the Tenninal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, e levators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the hold.rooms and baggage c laim lobbies in the Demised 
Premises. 

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Ai rli ne Entity. When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records. Airline shall not pennit any 
untrained personnel to operate or ma intain any City-owned passenger loading bridges, baggage 
hand ling systems or equipment. 

Section 905 Inspections; Audit of Operations. 

A. Director may cause the Demised Premises and Airl ine's operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein. Airline shall 
cooperate with such inspection. In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City's ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection. Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline's operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein. Airline shall cooperate with such audit. Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization. In the event such audit shows that Airline is not complying with such requirements, 
without limiting City's abil ity to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit. Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws. Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

Section 906 Trespass and Security. Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport. Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors. If Airline or any Airline Entity shall fai l or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies avai lable to City under this Agreement. 

Section 907 Compliance with Code Requirements. Airline shall promptly, at its sole expense, 
cause Airline's use of the Airport and operations therein to comply at all times with all 
appl icable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airpo1t Rules. 
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.) Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto. The parties acknowledge and agree that such obligations are a material pa1i of 
the bargained for consideration under this Agreement. Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and perfonned in compliance with the provisions of 
this Agreement, including this Section. Airline shall keep current all licenses and pennits, 
whether municipal, county, Airport, State or federal , required for conduct of its operations at 
Airport, and pay all fees promptly when due. Airline shall promptly upon reasonable request 
provide City with evidence of its compl iance with any of the obligations required under this 
Section. 

Section 908 Trash Removal. Airline sha ll at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash. Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City' s trash 
containers without Director' s prior consent. Airline shall provide its own trash containers for its 
use. As provided in Section 1503, in the event that Airline fai ls to perfonn the aforementioned 
obligations, the Airport shall have the right to do so, at Airline's expense. 

Section 909 Taxes. Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest. Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder. 
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
pennit charges and assessments based on Airline 's usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor with in sixty (60) days after such Transfer, renewal or extension. Airline 
fmther agrees to provide such other infonnation as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens. Airline shall not pennit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen's and tax liens, 
as a result of its activities without promptly discharging the same. Notwithstanding the 
foregoing, Airline may in good fa ith contest any such lien if Airli ne provides a bond in an 
amount and form acceptab le to City in order to clear the record of any such liens. Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline's interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage. If any part of the Demised Premises sha ll be pa1tially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constrncted or 
renovated to usable condition with due diligence by the parties as provided in Section 91 l(D) 
below. 

B. Substantial Damage. lf any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably detennined by City, the same shall be 
repaired to usable condition with due diligence by the paities as provided in Section 911 (D). 
City shall use commercia lly reasonable efforts to provide Airline with comparable temporary 
alternative fac ilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate app licable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C. Destruction. 

(i) If any part of the Demised Premises sha ll be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably detennined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however. City shall 
be under no obligation to reconstruct or replace such premises. 

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same sha ll be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911 (D), and City sha ll use commercia lly reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or rep lacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities. 
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises. If Airline is not relocated and, 
after amendment of th is Agreement as to the damaged fac il ities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
tenninate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
( 60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction. 

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911 (A), (B) or (C) above. Airline shall 
repair such damage to its Alterations, at its so le cost and expense, and this Agreement shall 
continue in fu ll force and effect. In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline sha ll use 
commercially reasonable efforts to cause such repair to be perfonned within ninety (90) days. If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or avai lable to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty ( 180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911 (A), (B) or (C) above, such damage shall be repaired as follows: all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof sha ll be 
repaired by the Air Caffiers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City's responsibil ity pursuant to Exhibit C hereof shall be repa ired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
91 l(D)(i) or (ii) shall be completed by City. 

E. No Abatement of Rent; Airline's Remedies. If the Demised Premises is 
wholly or partia lly destroyed or damaged, Airli ne shall have no claim against City for any 
damage suffered by reason of any such damage, destruction , repair or restoration. Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired. In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative fac ilities. 

F. Reporting of Damage to Airport Property. Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport. If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless ofresponsibility therefor), Airline shall file a written repo1t with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Ai rline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the fu ll amount of such damage within s ixty (60) days. Failure to file any 
written repo1is required by this Section shall constitute an Event of Defau lt under this Agreement 
and a violation of Airpo1t Rules subject to fines under Section 1507, as applicab le. 

Section 912 Condemnation/Eminent Domain. 

A. lf all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days ' 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities. 

8. If a portion of the Demised Premises shall be so taken , Airline shalJ have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days' notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities. 

C. City shal l be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired tem1 of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifical ly to 
Airline, for Airline's relocation expenses or the interruption of or damage to Airline's business 
or damage to Airline's movable personal property. 

ARTICLE 10. RULES AND REGULATIONS 

Section I 00 I Rules and Regulations. The use by Airline of the areas and fac ilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively "Airport Rules"), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly di scriminatory, and not in conflict with any federal, state 
or local laws or regu lations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement sha ll prevai l. Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws. City 
may prescribe civi l penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity. Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federa l, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of th is Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE It. NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
un loading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal prope1ty or persons to, from, or on the Airpo11. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC. Airline agrees to collect and remit PFCs to City as required by applicable law. 
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment. City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has fu ll power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy sa id Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, W AJVER AND 
INSURANCE 

Section 120 l Limited Obligations of City. Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
avai lable moneys of the Airpo1t, and shall not constitute a general obligation of City or a charge 
upon its general fund. This Agreement sha ll not ob ligate City to make any appropriation from its 
general fund for any payment due hereunder. No breach by City hereunder sha ll impose any 
pecuniary liabi lity upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Ai rli ne agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and ham1less at all times from and against any and all claims, liabili ty, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney's 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported perfonnance of Airline or any 
Airline Entity under this Agreement, or any breach of the tem1s of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity's use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity's negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City's reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition. Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City hannless, City sha ll 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airl ine sha ll undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City. It is specifically agreed, however, that City, at its option and at its own 
expense, may pa11icipate in the legal defense of such claim. Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom. Airline recognizes the broad nature of this 
indemnification and hold hannless clause and voluntarily makes this covenant and expressly 
ackJ1owledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in suppo11 of this indemnification in accordance with Jaws of the 
State. 

B. Airline, as a material pa11 of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport. from any cause or causes 
arising during the tenn of th is Agreement. By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impainnent, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
lnformation and Communications Technology, Shared Use Equipment or sewer service or 
system serving any po11ion of the Airport, or fa ilure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or pennission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City wi II 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism. Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willfu l 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The pa1ties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish , or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airl ine's noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof. Compliance with the insurance requirements of this A11icle 12 
shall not relieve Airl.ine of its liabil ity or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airli ne, at its sole cost and expense, and for the fu ll Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liabili ty policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, wh ich shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liabi lity, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 mi llion War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers' Compensation and Employers' Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as fo llows: 

(a) Workers' Compensation (Coverage A); 
(b) $2 million in Employers' Liability (Coverage B); 
(c) Broad Fonn All States Endorsement; 
( d) Voluntary Compensation Endorsement; and 
(e) Waiver of Subrogation in favor of City. 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement. Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to "Value of Airline 
Improvements and Bettennents" during the course of construction and after completion. 
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City. 

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer's Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement. The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(i i) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any fai lure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby. If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, fonn, and amount to provide 
adequate protection. City's requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thi1ty (30) days ofreceiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30) 
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Prope1ty, Worker ' s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (I 0) days). 
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with ce11ificates of insurance, and "Additional 
Insured" endorsements where appropriate, as required by this clause. The ce11ificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline's 
Property Manager at the address set forth in the Summary: 

Airport Risk Manager 
San Francisco International Airport 
PO Box 8097 
San Francisco, CA 94128 
Fax: 650-821-5554 

L. Airline shall either self-insure (by establ ish ing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the fu ll replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in fu ll force and effect. Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any prope11Y therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto. To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security. The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any Joss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline. 

B. Other Agreements. From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements. 
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Section 1302 Deposit/Faithful Performance Bond. 

A. Appl icability. The provisions of this Section sha ll be applicable to all 
Signatory Airlines. including Airline. 

B. Nature of Deposit. Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount. Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City's City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City's City Attorney, issued by a bank 
satisfactory to Director. Such bond or letter of credit shall be renewed annually at Airline's cost, 
and sha ll be kept in fu ll force and effect at all times to ensure the fa ithful performance by A irline 
of all covenants, tem1s, and conditions of th is Agreement between City and Airline, including 
payment of rent and Landing Fees. Airline sha ll cause the surety company or bank issuing such 
bond or letter of credit to give Director notice in writing by registered mai l at least forty-five (45) 
days prior to the expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit. If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline ' s default or to compensate 
City for any loss or damages which City may suffer thereby. lf City so uses or applies all or any 
portion of the Deposit, Airline, within ten (I 0) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof. In the event the surety company or bank decli nes to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall , at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit. If Airli ne fa il s to do so, City may, without notice to Airline, draw on the 
entirety of the Deposit and hold the proceeds thereof as security hereunder. City shall not be 
requ ired to keep the Deposit separate from its general accounts. If Airl ine performs al l of 
Airline's obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
app li ed by City, sha ll be returned, without payment of interest or other increment for its use, to 
Airline (or, at City's option, to the last assignee, if any, of Airline's interest hereunder) upon the 
revocation or tem1ination of this Agreement and fo llowing Airline 's cessation of use of the 
Demised Premises and Common Use faci lities. No trust relationship is created herein between 
City and Airli ne with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 140 I No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement. or any right hereunder without Director's prior written 
consent, which consent shall not be unreasonably withheld. Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it wou ld be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement. In no event wi ll 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent. 
Director's consent to one Transfer shall not be deemed a consent to subsequen t Transfers. Any 
Transfer made without Director's consent shall constitute an Event of Default hereunder and 
sha ll be voidab le at Director's election. 

Section 1402 Changes in Airline. 

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 140 I are applicable. Without limiting the generality of the 
foregoing, if Airline is a partnership, a withdrawal or change, volunta1y, involuntary or by 
operation of law, of the partner or pa1tners owning fifty-one percent (51 %) or more of the 
partnership, or the di ssolution of the partnership, or the sale or transfer of at least fifty-one 
percent (51 %) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable. If Airline is a corporation or limited 
liability company, any dissolution. merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51 % ) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable. The phrase "controll ing percentage" means the ownersh ip of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51 %) of the tota l combined voting power 
of all classes of Airline's capital stock or interests issued, outstanding and entitled to vote for the 
election of d irectors. Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter. 
Airline's entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 140 I are applicable. 

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City's written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder. Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City's written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or pennittcd by City to operate at the Airport in accordance with Section 202(0), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (i ii) Airline sha ll provide City with notice of the license thilty (30) 
days prior to the effective date thereof. 

Section 1403 No Release. In no event will Director's consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 150 I Ai rline Events of Defaults and C ity Remedies. 

A. The occurrence of any one or more of the fo llowing events shall constitute a 
breach of this Agreement and an "Event of Default" hereunder: 

(i) Airl ine shall fa il duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such fa ilure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (I 0th) day after the effective date of such notice. 
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defau lts in the payment of rent, 
Landing Fees, or other payment. Jn such event, there shall be deemed to occur an "Event of 
Default" immediately upon Airline's failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder: or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or fi le a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federa l bankruptcy laws, or an 
action under any present or future insolvency Jaw or statute, shall be filed against Airline and 
sha ll not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(8) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded with in ten ( l 0) days after receipt of notice from City to Airline; or 

(v) Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline. and shall not be d ischarged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airl ine; or 

(vii) Airline shall fai l to provide the Deposit when required hereunder 
or sha ll fa il to maintain in full such Deposit at all times thereafter, and such fai lure shall continue 

- 56 -



for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii ) Airline sha ll fa il to obtain and maintain the insurance or self­
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fa il to keep, perfonn and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such fa ilure shall 
continue for a period of more than ten (I 0) days after del ivery by Director of a written notice of 
such failure (the "First Notice"); or if satisfaction of such obligation requires activity over a 
period oftime, if Airline fails to commence the cure of such fa ilure within ten (I 0) days after 
receipt of the First Notice, or thereafter fai ls to dil igently prosecute such cure, or fa ils to actua lly 
cause such cure within one hundred twenty ( 120) days after the giving of the First Notice; 

(x) There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(x i) Airline sha ll fa il duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies. Upon the occurrence and during the continuance of an Event of 
Default, City sha ll have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by Cal ifornia Civil Code 
Section 1951.2 (damages on termination for breach), including the right to tenninate Airline's 
right to use the Demised Premises upon written notice to Airline. Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline 's account, its storage of 
Airline's personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
th is Section or otherwise at law shall constitute an acceptance of Airline's surrender of the 
Demised Premises or constitute a termination of this Agreement or of Ai rline's right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline's right to possession of the 
Demised Premises, this Agreement shall tem1inate and City shall be entitled to recover damages 
from Airli ne as provided in California Civil Code Section 1951.2 or any other app licable existing 
or future Jaws providing for recovery of damages for such breach, including, but not limited to, 
the fo llowing: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline's Alterations, trade 
:fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder p1ior to the date of 
tem1ination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of tennination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which wou ld be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award p lus one percent ( l % ); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline's failure to perfonn its obligations under this 
Agreement or which in the ordinary course of things wou ld be likely to result therefrom. 

For purposes of the foregoing, the amounts refeITed to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally pe1mitted under applicable law. For purposes of the foregoing, the term "rent" shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder. Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline's breach 
of this Agreement shall not constitute a waiver of City's right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof. Airline agrees that Airl ine's obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4. City may elect not to terminate th is Agreement and let this Agreement continue, 
in wh ich case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City' s interest under this Agreement shall not constitute a termination 
of Airl ine's right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F. City may elect to tenninate any other agreement between Airline and City. 

Section 1503 City's Right to Perform. All agreements and provisions to be performed by 
Airline under any of the terms of th is Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees. If Airline shall fai l to make any payment or perform any 
act on its part to be performed hereunder and such fa ilure shall continue for three (3) days (as to 
any emergency), or thi1ty (30) days (as to any non-emergency) , after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Ai rline from any 
obligations of Airline, make any such payment or perform any such other act on Airline's part to 
be made or perfonned as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment ofrent or Landing Fees. 

Section 1504 Rights Related to Termination. In the event of any tennination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airl ine to enter upon the Demised Premises and take 
exclusive possession of same. City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline. Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto. In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights. The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment. As provided in Section 407, if Airline defau lts in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof. 
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines. City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the tenns of this Agreement by any Airline Entity. 

Director's right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity. City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airpo1t. THE PARTlES HA VE AGREED THAT THE VlOLA TIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CJTY INCURRING DAMAGES WHICH ARE 
lMPRACTJCAL OR JMPOSSIBLE TO DETERMINE. THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VJOLATJONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES. Such fines shall constitute 
"additional rent." 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity. 

Section 1508 [Reserved]. 

Section 1509 Waiver of Notice. Except as otherwise express ly provided in th is Article 15, 
Airline hereby expressly waives, so far as pennitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
al so 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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annua l Service Payments and City's Right to Suspend Part of Agreement. 

A. An Annual Service Payment wi ll be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011 /2012. In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent ( 15%) of Conce sion Revenues or (b) five million dollars 
($5,000,000). 

ln each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City's General Fund shall be made in insta llments on September 30, December 31, 
March 31 and June 30. Each of the install ments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year. As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Tenn of this Agreement, the Commission wi ll not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission duri ng any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid. The Commission shall 
not make any additional payments to the City's General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year. The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City's General Fund for the actual. 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the fonn attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 20 I I. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport's own inaction or action not in confonnance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend unifonnly as to all Signatory Airlines all or some of the fo llowing provisions of 
this Agreement: 

Article Section 

4 

5 

5 

6 

6 

6 

7 

17 

403 

503(A)-(K) 

504(A) 

60 1(B) 

602(A) 

602(C) 

703 

1701 

Landing Fees 

Method of Adjusting Landing Fees 

Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees "in accordance 
with this Agreement") 

Capital Improvements 

Other Capital Improvements 

Other Capital Improvements 

Airfield Area Users 

Holding Over 

In addition or alternatively, in such event City may: ( l) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City's then-current Five Year Capital Program pursuant to Sections 16.104(b )(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit 0, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annua l Service Payment is inten-upted for any 
cause other than City's own inaction or action not in confonnance with this Agreement; 

(ii) City has given written notice to Airline of such intenuptions in 
payment; 

(i ii) Within twelve (12) months after the date of the notice of 
inten-uption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its Genera l Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City sha ll have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
wh ich notice sha ll specify which of the above-referenced provisions of this Agreement are 
suspended. Fo llowing receipt of such notice and unti l Section 15 lO(F)(iv) shall be applicable, 
Airline may elect to tenninate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then­
cuiTent Annual Service Payment obligation are received by City's General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment sha ll be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airp01t Revenue 
Fund by City. Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the Genera l Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof. Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City's General 
Fund in lieu thereof 

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in th is Section shall terminate; 

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airpo1t Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall. make any 
necessary adjustments to the Tenninal Area Rentals and Landing Fees; and 

(iv) Airline's right to tenninate this Agreement as provided in Section 
15 1 O(D )(iv) sha 11 tenninate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be pem1itted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legal ity of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section J 51 l Airline's Right to Tenninate. If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate th is Agreement in its entirety by 
giv ing City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a pennanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airpo11 for 
airport purposes and its remaining in force for one hundred and eighty ( 180) days; 

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary tennination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline ' s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be perfonned by City herein, which default materially and adversely limits or 
prohibits Airline's operations at the Airport, and the fa ilure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such defau lt with in a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such fai lure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action with in the sixty (60) day period and diligently pursues such 
action until the fa ilure is cured. 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMJSED PREMISES 

Section 1601 Surrender. At the tem1ination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline's rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and smTender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal prope11y and trade fixtures , and repair any damage resu lting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline. If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline's expense. ln such event, 
Airport shall not be responsible for any losses related to such personal property, at City's option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law. Notwithstanding anything to the contrary in 
th is Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline ' s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline. Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline's expense. Airline's obligations 
under this Section shall survive the Expiration Date or other te1111ination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month. If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Tenn of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thitty (30) days written notice to the other party. 
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of th is Agreement, insofar as they may be 
pe1tinent, unless different tenns and conditions shall be agreed upon. If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the tem1 hereof. Any holding over without Commission's consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Tenninal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 180 I Nondiscrimination Ordinance. Airline shall comply with the following: 

A. Airline Shall Not Discriminate. In the perfonnance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privi leges, services, or membership in all business, social, or other establishments or 
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organizations, on the bas is of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts. Airline shall include in all sub leases and 
other subcontracts relating to the Demised Premises a non-discrimination c lause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above. In 
addition, Airline sha ll incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and sha ll require all subtenants and other subcontractors to comply with such provisions. 
Tenant's failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits. Airline does not as of the date of this 
Agreement and will not during the Tenn, in any of its operations in San Francisco on real 
property owned by City, or where work is being perfonned for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set fo1th in Section l 2B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract. As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Fonn 
HRC- l 2B- l 0 I ) with supporting documentation and secure the approval of the fonn by the San 
Francisco Human Rights Commission. Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Fonn HRC-12B-101 with supporting 
documentation, and (i i) the HRC approved such fom1. 

E. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters l 2B and I 2C of the San Francisco Administrative Code re lating to non­
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fu lly set forth herein. Airline 
sha ll comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters. W ithout limiting the foregoing, Airline understands that pursuant to Sections 
l2B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airli ne and/or deducted 
from any payments due Airline. 

Section 1802 Conflict oflnterest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City's Charter, 
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Article 11 1, Chapter 2 of City's Campaign and Governmenta l Conduct Code, and Section 87100 
et seq. and Section I 090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods. The City urges companies not to 
impo11, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. Except as expressly pennitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the perfonnance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline's net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy. Airline acknowledges that pmsuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, d istribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises. Airline agrees that 
any violation of this prohibition by Airl ine, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act. 
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public. To the extent the 
ADA or the ACAA is so applicable: (a) Airline shall provide the services specified in th is 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federa l, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section l 806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of ce11ain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the tenns of this Agreement, (b) describes the steps Airline will take to meet the 
City's IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline 's primary IPM 
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contact person with the City. In addition, Airline shall comply with the requirements of Sections 
303( a) and 303(b) of the Pesticide Ordinance. 

B. Noth ing herein sha ll prevent Airl ine, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland. The City urges companies doing 
business in Northern lJ·eland to move toward resolving employment inequities and encourages 
them to abide by the MacBride Principles as expressed in San Francisco Administrative Code 
Section 12F. l et seq. The City a lso urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising. Airline shall 
have no right to conduct any advertising or promotional activities on the Airport. Airline 
acknowledges and agrees that no adve1tising of cigarettes or tobacco products is allowed on any 
real property owned by or under the control of the City, including the Demised 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 adve1tisement 
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. 

Section 1809 First Source Hiring Ordinance. The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions. Within thi1ty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline sha ll enter into a First Source Hi ring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved] 

Section 1811 Sunshine Ordinance. In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors' bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded. Nothing in 
this provision requires the disclosure of a private person's or organization's net woith or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefi t. Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions. This Agreement is governed by and subject to the provisions 
of the City Charter. 
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Section 1813 Requiring Health Benefits for Covered Employees. 

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time. The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth. 
The text of the HCAO is available on the web at http://www.sfgov.org/olse. Capital ized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
tenns in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO. If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the AiJ·Jine is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement. City shall notify Airline if such a breach has occurred. If, within thi1ty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thi1ty (30) days, Airline fai ls to commence efforts to cure with in such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1 , 12Q.5(f)(l-6). Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section. Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Airline shall 
be responsible for its Subcontractors' compliance with this Chapter. If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor's fai lure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or othe1wise disc1iminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for pa1ticipating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 

- 68 -



H. Airline shall maintain employee and payroll records in compl iance with 
California Labor Code and Industrial Welfare Commission orders. 

l. Airline shall keep itself informed of the current requirements of the HCAO. 

J . Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(I 0) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascerta in its compliance with 
HCAO. Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airl ine later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO. This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airl ine and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees. 

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter l 2P), including the remedies provided, and implementing guidelines 
and rules. The provisions of Chapter l 2P are incorporated herein by reference and made a part 
of this Agreement as though fu lly set forth. The text of the MCO is available on the web at 
www.sfgov.org/olse/mco. A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section. Airline is required to comply with all the provisions of the MCO, 
iITespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off. The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements. Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section. It is Airline's obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO. If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Ai rline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttab ly presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO. 
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline's job sites and conduct interviews 
with employees and conduct audits of Ai rli ne. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for th is Agreement. Tbe City in its sole discretion shall 
detennine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fai ls to comply 
with these requirements. Airline agrees that the sums set forth in Section 12P .6. 1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance. The procedures governing the assessment of 
liquidated damages sha ll be those set forth in Section 12P.6.2 of Chapter l2P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies availab le under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fa ils to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fa ils diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section l2P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies avai lable to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent oftbe MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airli ne later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline sha ll thereafter be required to comply with the MCO under 
this Agreement. This ob ligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions. Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the te1mination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws. Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Prope1ty. Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001 , the Airport Commiss ion affirmed that it will not tolerate 
the unauthorized use of its intell ectual prope1ty, including the SFO logo, CADD designs, and 
copyrighted publications. All proposers, bidders, contractors, tenants, pe1mittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual prope11y, with the Airpo11 Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 I 6 are incorporated herein by reference and made a part of this Agreement as though 
fu lly set fo11h herein. Accordingly, Airline acknowledges that City contractors and lessees may 
not use Disposable Food Service Ware that contains Polystyrene Foam in City Facilities and 
while perfonning under a City contract or lease, and shall instead use suitable 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware. This provision is a 
material te1m of this Agreement. By ente1ing into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made. Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes. Airline agrees to use commercia 1 ly reasonable efforts to avoid 
disruption to City, other Air Can-iers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, to use commercially reasonable efforts, including the 
utilization of available legal remedies, to min imize or eliminate any disruption to City, other Air 
Can-iers, Airport tenants, or members of the public, arising from such strike, picketing, 
demonstration or other labor difficulty. 
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Section 1820 Preservative-Treated Wood Containing Arsenic. As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the perfomiance of this 
Agreement 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. Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Airline 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 tota lly immersed in saltwater. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liabil ity. No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other pa1ty 
under any tenn or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments. Except for the payment of rental s and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or prope1ty to City for Airport purposes, or to 
the expenditure of federa l funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airp01t in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time. 

Section 1903 Governing Law. This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section l 904 Notices. Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to: (a) Airline, (i) at Airl ine's address set forth in the Airline's Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline's vacating, abandoning or smTendering the Demised Premises; or (b) City, at City's 
address set forth in the City' s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change. Any notice hereunder sha ll be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or ce1tified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made. For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set fo1ih in the 
City 's Notice Address and the Airline's Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile. Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline's use of, or its operations at, the Airp011. Any provision 
herein that one patty shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver. No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City's 
right to demand sttict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement. No express written waiver of any default or the perfonnance of any provision 
hereof shall affect any other defau lt or performance, or cover any other period of time, other than 
the default, perfonnance or period of time specified in such express waiver. One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance. Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
tenns of this Agreement. 

Section 1906 Federal Grant Agreement Covenants. Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the fo llowing covenants 
provided by the FAA, as they may apply to Airl ine. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or othe1wise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally­
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said fac ilities, (2) that in the 
construction of any improvements on, over, or under the Airpo1t and the furn ishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department ofTransportation­
Effectuation of Title VJ of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City sha ll have the right to tern1inate this Agreement, to re-enter and repossess any of said 
Airpo1i premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued. This provision shall not become effective until the procedures of 49 CFR 
Patt 21 are fo llowed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly d iscriminato1y basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airl ine may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to tern1inate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airp011. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person sha ll , on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from pa1ticipating in any activity conducted 
with or benefiting from federal assistance. This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airpo11 program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon. In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods: (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federa l assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property. In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future buiJding or structure situated on the pennitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard. In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Ai rline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor pennit the erection of any structure or object, nor 
pennit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace. In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
pennitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Tenns. 

A. C ity covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable tenns than this 
Agreement, or grants to any Air Carrier rights, privi leges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and th is Agreement shall, at 
Airline's option , be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the caITiage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, pennit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other tenns and conditions that are not more 
favorable than those tenns and conditions then in effect for the Signatory Airlines; and 

( ii) the payment of (a) renta ls, for any space leased from City in the 
Tenninal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, ma intaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Tenninal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Co1mnon Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure. Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severabilitv. In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings. The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the tenn and provisions hereof or the interpretation or construction thereof. 

Section J 911 Exclusiveness of Airline's Rights. Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals. Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions. Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-cmTent Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport P1ivate Roads. Airl ine hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that po1tion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airpoti Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway. It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents. Airline acknowledges that any failure by Airl ine to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the patties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airp01t Revenue Bonds. In particular, Airline 
sha ll make an irrevocable election not to claim depreciation or an investment credit with respect 
to any prope1ty leased to Airline hereunder. 

C. Airline agrees to execute all instruments, ce1tificates, or other documents 
reasonably requested by City to assist City and bond counsel in detennining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant infonnation is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records. Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours. City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns. All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sub lessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessot)' interest tax), wh ich at any time during the tenn of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises. The property interest of Airline, if any, created by th is 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest. Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airl ine directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

8. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority. Airline sha ll indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules. All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, sha ll be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein. In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement. The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings. The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its tenns and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement. 
Airline hereby acknowledges that neither City nor City's agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or sha ll be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals. Al 1 approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withhe ld, or made by Director, unless otherwise 
provided or required. All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required. 
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Tenninal Company, City 
may rely on an approva l, consent, waiver, or detennination of such corporation or committee for 
such puq)oses. In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments. Neither this Agreement nor any tenns or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the patty 
aga inst which the enforcement of the change, waiver, discharge or tem1ination is sought. 
Whenever this Agreement requires or permits the giving by City of its consent or approva l, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter. Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Tenn, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (I 0%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City's liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline's Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City's 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City ' s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to fom1 a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement. 

Section 1923 Interpretation of Agreement. As amended hereby, each and eve1y of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the a1ticles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement. This Agreement has been negotiated at 
arm ' s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement. Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day. Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non­
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise. Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (" ITM") as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airpo11 under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the depa11Ure of Airline's aircraft on the 
outbound flight from the Airport. The foregoing restriction shall apply to Airl ine and its 
Affiliate Airlines, and their respective officers, employees, affi liates, agents, and assigns. In the 
event City grants any other Air Ca1Tier pennission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries. Except as expressly stated herein, there are no 
th ird-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture. It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline 's conduct or perfonnance of this 
Agreement. 

Section 1927 Nature of Agreement. Under no circumstances will City be expected or required 
to make any payment of any kind for Airline's use or occupancy of the Demised Premises, 
except as may be othe1wise expressly set forth herein. Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or othe1wise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; ( c) any fai lure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; ( d) any failure on the part of any 
sub lessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; ( e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing. The obligations of Airline 
hereunder shall be separate and independent covenants and agreements. Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent pennitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, tenninate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, defennent, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORJTY TO COMMlT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY'S BOARD OF SUPERVISORS 
SHALL HA VE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION. THEREFORE, ANY OBLIGATIONS OR 
LlABILITlES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CJTY'S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEJR RESPECTIVE SOLE DISCRETION. APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning. For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline's current and future operations (including forecasts) at 
Afrport. City will not disclose such infonnation unless required to by law without first having 
Airline's consent, unless disclosure of such information is, in the Director's sole discretion, 
required for the sale of bonds or other indebtedness. Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air CaITiers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights. Airline shall not install any object in the 
Demised Premises that constitutes a work of visual a11 under the Visual Artists Rights Act of 
1990 ("VARA") unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visua l art, 
in fonn and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver app lies in accordance with 17 
U.S.C. § 106A(e)(l). Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California AI1 Preservation 
Act, Cal. Civ. Code§§ 987-989. 

Section 1931 Airoort Functions. All Airport-related functions provided as of July I, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
infonnation technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, sha ll continue 
to be provided by employees assigned to the Commission and may only be transfened to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 

B. Signatory Airlines sha ll forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days ofreceipt of 
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such notice. 

C. City shall consider and respond to such comments, questions or objections 
within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

D. Any City depa1tment head whose depaitment receives work relating to the 
Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is perfonned in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles. Fu1thennore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepa1tmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. "E nvir onmental Laws" shall mean any federal , State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601 , et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251 , et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section 401, et seq.), the Hazardous Materials Transpo1tation Act (49 
U.S.C. Section 1801 , et seq.), the Toxic Substance Control Act ( 15 U.S.C. Section 2601, et seq.), 
the California Hazardous Waste Control Law (Cal ifornia Health and Safety Code Section 25 I 00, 
et seq.), the Porter-Cologne Water Quality Control Act (California Water Code Section 13000, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of I 986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controll ing federal or state comt 
decisions. 

B. "Hazardous Materia ls" shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal , State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b) any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or pennits. "Hazardous Material" includes any material 
or substance identified, li sted, or defined as a "hazardous waste" "hazardous substance," or 
"pollutant" or "contaminant" or tenn of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 
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C. "Release" when used for Hazardous Materials shall include any actual 
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any prope1ty or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. "Pre-Existing Condition" means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises. A "Pre-Existing Condition" shall not include the ex istence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline's Covenants. Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline's operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or pe1111its issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is nonnally necessary or useful to Airline's conduct of 
the Pennitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws. At all times, Airline sha ll ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant pem1its. Any reuse of contaminated soi l by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline ' s sole cost and expense, sha ll promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater, which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding: (a) the disposal of Hazardous Materials through the 
Airport' s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
sa id Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity. 

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City's demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmenta l Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives. 
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursu it of any required remediation within thirty (30) business days after (a) Airline's discovery 
of such Release or (b) notice of such Release shal l constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a pennit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any pennit received from such agency. 

Section 2003 Access for Environmental Inspection. City shall have reasonable access to the 
Demised Premises to inspect the same in order to confinn that Airline is using the Demised 
Premises in accordance with all appl icable Environmental Laws or permits. City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations. 

Section 2004 Liability. In addition to any remedy provided in this Agreement, Airline shall be 
so lely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to( a) 
storage, use or disposal of Hazardous Materials on the Airpo11 by Airline or any Airline Entity; 
or (b) any Hazardous Mate1ial release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity. Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from: (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airpo1t caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline's operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity. Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law. 

Section 2006 Environmental Audit. Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a finn acceptable to Director, 
an environmental audit of the Demised Premises and Ai rl ine's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits. 
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City will give Airline an opportunity to have an Airline representative present during the audit. 
Airline shall pay all reasonable costs associated with said audit, but only to the extent City's 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder. Airl ine shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization. Airline 
wi ll promptly con-ect any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline. Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline. Such report shall be made in 
conformance with those procedures established in the Airport Rules. In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of: (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City; (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws; (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or pennits on or about the 
Demised Premises. Airline shall also supply to City as promptly as possible, and in any event 
with in ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline's use thereof. 

Section 2008 Stormwater. Notwithstanding any other provisions or tenns of this Agreement, 
Airline acknowledges that ce1tain properties within the Airport are subject to federal and State 
stonnwater rules and regulations. Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stonnwater discharge permit tenns and conditions, as well as to ensure 
safety and to minimize cost of compliance. Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such tenn may be defined 
by applicab le stonnwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City wi ll provide Airline with written notice of any stonnwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to: certification of non-stonnwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records. Such written notice shall include applicable deadlines. Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake. If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stonnwater 
pennit requirements applicable to Airline' s operations. In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stonnwater pennit requirements applicable to Airline's operations for which it has received 
written notice from City, and Airline agrees that it will hold hannless and indemnify City for any 
violations or non-compliance with any such pennit requirements. Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater pern1it conditions that directly affect the 
Airline. 

Section 2009 Airline Obligations Upon Termination. Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre­
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City's reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and pem1its, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement. This removal and demonstration shall be a condition precedent to City's return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and pennits ("Airline's remediation"). If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall: (i) obtain the City's written detennination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long­
tenn care and survei llance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination. The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies. All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature. The City's right to indemnification as provided 
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• 
in this Section shall survive the expiration or early termination of this Agreement with respect to 
occun-ences during the Term of this Agreement. 

Section 2011 Prior Agreements. Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the tem1s and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

II I 

X:\TENANTS\AIRLfNES\LEASES\2011 Lease and Use Agreement\Virg in Atlantic - 2011 Lease and Use Agreement 2-2-2010.DOC 
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• 
IN WITNESS WHEREOF, the patties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AIRLINE: Virgin Atlantic Airways Limited Company, 
a foreign corporation, authorized to do business in the 

State of Ca l if~ 

By OJ Jdtl!l c,. 
Name: Christopher Rossi 
Title: Senior Vice President, NA 

By: ~----.------------
Name: C,tkV.~\oM~ft floS6 I 
Title: Se>J11a. JP i')cp..°f\.\ ~cc.A-

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

AUTHORIZED BY AIRPORT 
COMMISSION 

Resolutio 

Adopte :_-1-/i)~a....a...q:..~'!ttr.....}~a.=::~L 
Attest~--=---r+-~==---~-.aa= 

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

B~,~ 
Deputy City Atta~ 

acting by a thr gh its Airport Commission 
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Airport Director 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Faci lities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as prov ided in Section 309. 

[INSERT AS OF EFFECTIVE DATE] 

Exhibit 8, Page I 



EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

~:A-Airline/ C-City/ T-Non-Airline Tenant 

TERMINAL BU ILDINGS LANDING AREAS 
Leased 
Space -

Full Leased Airline Common 
Public Space Leaseable Use FIS Public Parking Ca11 

Ex12osurel Unex12osed;:. Vacant Space S12ace S12ace Runways Taxiways Ram12s Roads 
HVAC -- Centra l Heating and Cooling to Pre mises c c c c c c 

-- Heating of Premises c A c c c c 
-- Cooling of Premises c A c c c c 

Water and Sewerage A J c c c c 
Power Supply to Premises~ c c c c c c c c c 
Lighting5 c A c c c c c c c c 
Cleaning6 c A c c c c c c A c 
Trash Removal c A c c c c c c A c 
Window Washing - Interior c A c c c c 

- Exterior c c c c c c 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors c A c c c c 
Plumbing and Fixtures A c c c c 
Building : - Structu rn l c c c c c c 

- Inte rior c A c c c c 
- Exterior c c c c c c 

Paving - Repai r and Replacement c c c c c c c c c c 
Baggage: - C laim Devices A 1 A1 c A c 

- Conveyors A7 A7 c A c A 
Passenger Loading Bridges Maint. A A c A 
Keys and Locks A A c c T c 
Security Doors c c c c c c 
Fue l Lines Ag Ag A~ 

Other: - 400HZ Power rT and T2: City: a ll others: Airlines 
- Preconditioned Air City responsible th rough the bui lding and loading bridges. Airlines responsible for all hoses from loading bridges to aircraft. 

Includes T icket Counters. Holdrooms. Baggage Cla im Areas. 
2 

Inc ludes Ofliccs, V IP Clubs/Lounges, Baggage Operations. S1oragc/Equipmcn1 Rooms. 
3 

Airpon wi ll inspect and maintain potable water back flow devices. 
4 

Usage of all power shall be cslimatcd . or measured hy meter. Meiers 10 be installed al Airline's expense. 
5 

Lighting shall mean general illumination and shall inc lude rclamping and replacement of lhc Airpon's standard start ers. ballasls, switches and outlets but shall not include special airline installations or requirements. 
6 

Excludes Ticket Counters and passenger loading bridge interiors. 
7 

May be performed through SFOTEC. 
8 

Terminal 2 maintenance of baggage handling equipment wi ll be provided by Ci ty for two years following opening of Terminal 2. 
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• 
EXHIBITD 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto. 

Type 

Ticket Counters 
Other Category I 
Airline Ticket Office (A TO) 
VIP Clubs and Lounges 
Other Enclosed Space Departure Level and above 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space, Arrivals Level and below 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 
Equipment Rooms 
Unenclosed or Covered Area - Ramp Level 

Terminal 
Square 

Category Feet 

I 0 
I 0 
II 1,200 
II 4,568 
II 0 
II 0 
II 0 
II 0 
III 0 
IV 0 

JV 0 
v 0 

JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto. 

Type 

Ticket Counter 
Holdroom 
Other Common Use, Level 1 & 3+ 
Baggage Claim/FIS 
Domestic Baggage Claim 
Other Enclosed Common Use, Level 2 and below 
Outbound Baggage Makeup 
Inbound Baggage Makeup 
Other Unenclosed Space 

Category* 
Terminal (J/U type) 

I (e) 
I (e) 
II (d) 
II (d) 
II (t) 
III (t) 
IV (d) 
IV (e) 
v (t) 

Square 
Feet 

18,769 
119,598 

544 
205,711 

8,052 
12,025 

138,826 
126,574 

1,888 

*The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned I (d): deplaned I (t): total. 
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• • 
PREFERENTIAL USE GA TES, as more particularly described on Airpo1i Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3. 
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LIST OF DRAWINGS 

EXCLUSIVE USE SPACE 

CAT II, Room 1.4.036, 1,200 square feet 
CAT II, Room I.5.113, 4,568 square feet 

JOINT USE SPACE 

International Terminal, 151 Floor 
International Terminal, 2"d Floor 
International Terminal, 3rd Floor 
Boarding Area A, 1 si Floor 
Boarding Area A, 2nd Floor 
Boarding Area A, 2nd Floor Mezzanine 
Boarding Area A, 3rd Floor 
Boarding Area G, 1st Floor 
Boarding Area G, 2nd Floor 
Boarding Area G, 3rd Floor 

PREFERENTIAL USE SPACE 

For future determination. 

Drawing No. 

YSIT4E 
YSIT5E 

Drawing No. 

ITIJT 
IT2JT 
IT3JT 
BAAlJT 
BAA2JT 
BAA2MJT 
BAA3JT 
BAGlJT 
BAG2JT 
BAG3JT 
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Dated 

July 1, 2011 
July 1, 2011 

Dated 

July l , 2011 
Julyl , 2011 
Julyl,2011 
July 1, 2011 
July 1, 2011 
July 1, 2011 
July 1, 2011 
July 1, 2011 
July 1, 2011 
July 1, 2011 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 

The IT Joint Use Fonnulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space. IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 

The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 

• Twenty percent (20%) sha ll be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 
propo1iion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and JIU Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year. If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline's passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 
type shall be allocated as fo llows: 

e 
Holdroom/Ticket Counter 
Ba Claim/FIS 
Other 3r floor and above, and 151 

floor assen er access 
Ill Other Enclosed, 2" floor and below 

IV 
JV 
V Other Unenclosed 

Allocation Basis 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

[None as of the Effective Date. Any Joint Use fo1mula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBITF 

CALCULATION OF FEE FOR USE OF 
COMMON USE GA TES 

Fees for use of Common Use facilities are currently calculated as set forth below. City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances. 

COMMON USE GATES 

Usage Fee/ or Departure 

[A] 50% of Category I square footage rate 
x Square footage of Common Use hold rooms 

[BJ 50% of AO&M Expenses - for Common Use jet bridges, ramp area, and hold rooms 

[CJ Amortization of the net cost of necessary equipment and fin ishes, if applicable 

The total of [A+B+CJ is divided by the average• number of departures. A per departure fee is 
assessed to the user. 

Usage Fee/ or Arrival 

[A) 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[BJ 50% AO&M Expenses - for Common Use jet bridges, ramp area, and ho ld rooms 

[CJ Amortization of the net cost of necessary equipment and fini shes, if applicable 

The total of [A+B+CJ is divided by the average*number of arrivals. A per arrival fee is assessed 
to the user. 

*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[BJ 100% AO&M Expenses - for Common Use baggage claim devices and inbound 
conveyors 

The total of [A +BJ is d ivided by the average• number of arrivals. A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter 

[AJ Category I square footage rate 
x Square footage of Common Use ticket counters 

[BJ AO&M Expenses - for Common Use ticket counters and equipment 

[CJ Amortization of the net cost of necessary equipment and fin ishes, if applicable 

[DJ Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses - for baggage makeup and outbound conveyor systems 

The tota l of [A+B+C+D+E] is divided by the average• number of departures. A ticket counter 
usage charge is assessed to the user. 

*The average is calculated by assuming that aircraft with 30 seats or Jess are counted as one third 
of an aircraft. 
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EXHJBITG 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose 

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport ("SFO" or the "Airport"), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges. These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July I , 2011 (the "Agreement") between the Airport C01mnission of the City and 
County of San Francisco and the Signatory Airlines. These Protocols are subject to 
change by the Director from time to time. All capitalized tem1s used but not defined in 
these Protocols have the meanings provided in the Agreement. 

(b) The Protocols deal with the allocation and management of the resources only. Standards, 
rules, regulations and requirements concemjng the use and operation of the equipment 
and faci lities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Tenninal Company shall be granted responsibility for managing and allocating use of 
the TT ticket counters and other IT Joint Use resources based upon these protocols. The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to fac ilitate the proper and effective management of the resources. The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public. Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are establ ished through specific 
provisions of this Agreement and are not subject to annual allocation. 
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(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the tenns of this Agreement. 

( ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the 
Terminal Company. 

(iii) Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Tenninals Ticket Counter Management Protocols, or the IT T icket Counter and Other 
Resource Protocols at the Airpo11 Director' s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter. 

( 1) Counter or equivalent mill work. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the cmTent industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platfonn 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage hand ling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international fl ights are 
assigned contingent upon requesting Air CatTier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Tenninal Company will administer the slot and subsequent ticket counter 
and other resources allocation processes. Related policies and procedures 
developed by the Tenninal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IA TA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Tern1inal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied. Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of Wide Body Narrow 
Operation Body 

Ticket -4 Hours to -2 Hours to 
Counter +.5 Hours +.25 Hours 

Baggage -4.5 Hours to -2.5 Hours to 
Make-up 0:00 0:00 

Baggage Actual Time Actual Time 
Claim of Flight of Flight 

AtTival Arrival 
+60 minutes +40 minutes 

Wide Body= Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats > I 00 and <225 and/or ADG Ill 
Regional/Commuter Seats < I 00 

Regional/Commuter 

-1.5 Hours to 
+.25 Hours 

-2.0 Hours to 
0:00 

Actual Time of Flight 
Arriva l 
+30 minutes 

"-"(minus) refers to prior to scheduled time of departure or anival 
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"0:00" refers to scheduled time of departure or an-ival 
"+"(plus) refers to after scheduled time of departure or arriva l 

(ii) City or the Tenninal Company will establish minimum and/or maximum Periods of 
Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(I) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions 

(2) Usage wi ll be assigned and measured in 15 minute increments. 

(iii)Air Can-iers must adhere to the established Periods of Use. Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv)Air Can-iers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may resu lt in changes to their needs, or their abi li ty to adhere to their assigned 
period of us in a timely manner. Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation. This penalty may be 
appl ied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

( d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights. These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Can-ier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IA TA scheduling process. 

(2) International fl ights not operating within slots (time and equipment type) granted 

Exhibit G, Page 4 



through the IA TA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Tenninal Company. 

(4) Domestic fl ights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Tenninal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GA TE RESOURCES 

(1) Purpose 

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Tenninal at the San Francisco 
International Airport ("SFO" or the "Airport"). These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the "Agreement") between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines. These Protocols are subject to change by 
the Director from time to time. All capitalized tenns used but not defined in these 
Protocols have the meanings provided in the Agreement. 

(b) The Protocols deal with the allocation and management of the gate resources only. 
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and faci lities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Tem1inal Company shall have responsibi lity for managing and allocating use of the IT 
gates based upon these protocols. The Tenninal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources. The protocols should be focused on the assurance of 
efficient operation of the IT and service to the travel ing public. Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Tenninal Company manages the fT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(ii i)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Cornmon 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Tenninal Company responsible for 

Exhibit H, Page 1 



management of the Joint Use gate resources. 

(i ii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Tenninals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director' s sole discretion. 

(4) Management ofIT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following faci lities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(I) Operators must comply with Airpo1t Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(ii i)City will establish and maintain a listing of aircraft types compatible with each gate. 

( 1) Aircraft types not li sted for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation ofTT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Tenninal Company will administer the slot and subsequent allocation 
processes. Related pol icies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IA TA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IA TA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
un less specific exceptions are agreed to by the Tenninal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated s lot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize uti lization of the IT gate resources, the fo l.lowing maximum 
Periods of Use wi ll be applied: 

Type of Wide Narrow 
Operation Body Body 

Arrival 60 minutes 45 minutes 

Departure 75 minutes 60 minutes 

Tw1iaround 135 105 minutes 
minutes 

Wide Body = Seats > 225 and/or ADG IV, V or VI 
Narrow Body Seats > l 00 and <225 and/or ADG III 
Regional/Commuter Seats <I 00 

Regional/Commuter 

45 minutes 

45 minutes 

90 minutes 

"-"(minus) refers to prior to scheduled time of departure or arrival 
"0:00" refers to scheduled time of departure or arrival 
"+"(plus) refers to after scheduled time of departure or arrival 

(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 
Use when gates are used for aircraft parking (e.g. RON) on ly. 

(I) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions 

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use. Fai lure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv)Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of AJTival (ETA) 
and/or Estimated T ime of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner. Failure to do so may result in monetary or other penalties as established by 
the Tenninal Company, and approved by the Airport Director. 

( d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will , in 
consultation with the Tenninal Company establish the JA TA activity level, capacity 
and coord ination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources. City wi ll also designate the IA TA Scheduling 
Coordinator to represent City in the process as defined by IA TA 's Scheduling 
Guidelines. 

(ii) The Terminal Company will be requ ired to fo l low and abide by the IA TA Scheduling 
Guidelines, and the designated Schedule Coordinator's rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve confl icting requests for use oflT gates are, in 
descending order: 

(I) International flights operating within slots (time and equipment type) granted 
through the IA TA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IA TA scheduling process. 

(3) Domestic flights operating within s lots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within s lots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 
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EXHIBIT I 

DOMESTIC TERMINALS (OT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

I ) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the "Protocols") 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, "resources") at the San Francisco International Airport 
("SFO" or the "Airport"). These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July I, 2011 (the "Agreement") 
between the Airpo1t Commission of the City and County of San Francisco 
and the Signatory Airlines. All capitalized tenns used but not defined in 
these Protocols have the meanings provided in the Agreement. The 
Protocols are subject to change by the Director from time to time. 

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only. Standards, ru les, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bu lletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Ai rline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use R esources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

ii i) Assignments are effective Ju ly I of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (tum, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request fonn 
which resources wi ll be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement. 

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, Vf P or other Airport-involved operations. 

(4) SFO may establ ish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facil ities that may be requested. 
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Tem1inal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities. Certain baggage handling 
faci lities in Domestic Tenninal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates. Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise detennined by the Director. 

3) Management of Common Use Resources 

a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the fo llowing Common Use Support Facilit ies associated with 
that counter. 

( 1) Counter or equivalent mill work. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO 's system. 

( c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier's use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being perfonned at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air CaJTier, these 
counters may be assigned in their "as is" condition. 

iii) lnbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(I) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim faci lities. 

(2) Porter service is not provided. 
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Type of 
Operation 
Aircraft 
Sizefrype 

Period of Use 

Ticket Counter 

Baggage 
Make-up 

Baggage Claim 

b) R equesting and Allocation of Common Use Resources 

i) Air Can-ier/operator representatives may request use of Common 
Use Ticket Counters or Conunon Use Support Faci lities by 
contacting SFO Gate Control by phone, facsimile, or email. 

( 1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the OT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order ofreceipt. 

(b) Requests wi ll not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

( d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Co1mnon Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied. Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Wide Body Narrow Body Regional/Commuter 

Seats >225 and/or ADG Seats > I 00 and <225 Seats <100 
IV, V or VI and/or ADG Ill 

-3 Hours to -2 Hours to -1.5 Hours to 
+.5 Hours +.25 Hours +.15 Hours 

-3.5 Hours to -2.5 Hours to -2.0 Hours to 
0:00 0:00 0:00 

Actual Time of Flight Actual Time of Flight Actual Time of Flight Arrival 
Arrival +60 minutes Arrival +40 minutes +30 minutes 

"-" (minus) refers to prior to scheduled time of departure or arrival 
"0:00" refers to scheduled time of departure or arrival 
"+" (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 
when Co1mnon Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(I) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air CatTiers must adhere to the established Periods of Use. Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Can-iers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ET A) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their abi lity to adhere to their assigned period of us 
in a timely manner. Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GA TE RESOURCES 

(I) Purpose and Scope 

(a) These DT Gate Management Protocols (the "Protocols") provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport ("SFO" or the "Airport"). 
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July I, 20 l I (the "Agreement") between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines. These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time. All capita lized tenns used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Tenninal 2 upon opening and in all Terminals after July 1, 2011 , there w ill be 
no exclusive use Gates at SFO. Space leases and pennits issued prior to July 1, 
2011 will be rep laced effective July 1, 2011 with leases or pennits prov iding for 
Preferential Use or Common Use of Gates. The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airli ne granted Preferential Use of a Gate (the "Preference 
Holder") manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
"express/connection" Affi li ate Airlines may be considered the same as the 
Preference Holder's flights for purposes of managing and assigning 
Preferential Use Gates. 

( iii ) Preferential Use Gates are allocated annually through a process specified 
in A11icle 3 of the Agreement. Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate w ithout impact to the Preference Holder's 
flight operations. 

(I) The Airport's Gate contro l agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not ava ilable to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July I of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

( l) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period oftime and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre­
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is genera lly requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter fl ight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline's Preferential Use Gate availability. 

( c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport­
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Cun-ently, only Gates in the International Tenninal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the OT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director. Such Gates are not subject to 
the annual allocation process applicab le to Preferential Use Gates. 

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
fac ilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and depa1ture operations only). 

(6) Hydrant fue ling is avai lable, however an-angements must be made 
directly with the fue l supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equ ipment or fac ilities 
unavailable, or equipment may fa il during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if avai lable, at no addit ional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibil ity and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facs imile, or email. 

(ii) Recun-ing slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by fl ight (arrival, departure, or both) and the 
associated Period of Use. 
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Type of 
Operation 
Aircraft 
Size/Type 

(iv) RecuITing slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
"approved" or "not approved-reason" notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours ofreceipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (fo11y­
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recuITing slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
wi ll be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

( 1) Request may be RON "turns'', combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the fo llowing 
maximum Periods of Use (Gate times) will be applied as needed. Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Wide Body Narrow Body RegionaVCommuter 

Seats >225 and/or Seats > l 00 and Seats <100 
ADG IV, V or VI <225 and/or ADG 

III 
Period of Use 

AITival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

( c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests - apply in descending order. 

(1) Date of first recuITing operation of this slot. 
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(2) Chronological order of request (first requestor is first al located a 
Gate). Applied only for requests after the annual allocation request 
process (annua l allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airl ine offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airl ine offered and decli ned Preferential Use Gate(s) 
during cmTent allocation year. 

(6) Aircraft type - wide body given first priority, narrow body second 
priority fo llowed by regional/commuter. 

(ii) Ad-Hoc Flights Requests - Apply in descending order. 

( 1) Emergency or other priority operation (classified such by the 
Airport Director or des ignee). 

(2) Chronological order of request (fi rst requestor is fi rst al located a 
Gate). 

(3) Aircraft type - wide body given first priority, narrow body second 
priority fo llowed by regional/commuter. 

( d) Management of Gate Resources During ltTegular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to max imize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Contro l will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operationa l conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied. Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate confli cts - apply in descending order. 

( 1) Emergency or other priority operation (classified such by the 
Airpo1t Director or designee). 

(2) Recurring slot - within allocated time of use(+/- 15 minutes). 

(3) Ad-hoc flight - on schedule (within+/- 15 minutes). 

( 4) Recurring slot - outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight - off schedule(>+/- 15 minutes from schedule). 

(6) Flights on request but no Gate confinned (unplanned flights) . 

(7) Flights with no passenger impact (not applied to "ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport's authority to use Signatory Airlines' Preferential Use 
Gates to acconunodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air CaITiers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use. Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
An-ival (ET A) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner. Fai lure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

( 1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it. It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize uti lization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July l to June 30) or period 
thereof or for the duration requested , whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

( c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline - actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. I - SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 - Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(i ii) Mar. 31 - SFO announces assignments of Preferential Use Gates for the 
next year (effective July I). 

(iv) 1 Apr. to Apr. 14 - SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 - SFO announces assignments of Gate Slots. 
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(vi) July 1 - Annual Gate allocations and Gate Slot assignments are effective. 

( e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(i i) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts wi ll be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 170 1 hours on the final day of the annual request period 
wi ll be prioritized based upon earliest time ofreceipt. 
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U) Request must indicate it is for a Gate Slot and must provide complete infon11ation 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(I) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air CaITiers. 

(o) Fl ight operated by Air Carriers with mutual handling agreements and regional or 
"express/connection" Affiliate Airlines are considered the same as the slot 
holder's flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots reve1t to Airport control. 

(r) Air CaITiers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 

ILLUSTRATION OF DOMESTIC TERMINALS 
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be d ivided by the 
tota l number of Scheduled Seats for all S ignatory A irlines to determine each Signatory Airline's percentage share of all 
Scheduled Seats. Each Sig natory A irline's Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use. Certain rounding conventions apply. 

An example of the formula worksheet is shown below: 

Terminal 1 

Terminal 2 

Terminal 3 
Total 

Preferential 
Use Gates 

23 

14 

30 
67 

I/) 

Common 
Use Gates 

3 

1 

1 
5 

AUGUST 20.xx Actual* 
Airline 

Cl) ... ns Seats Seats %of No. of Gates 
Carrier Terminal (!) /Mth /Day Total Cale. 

Air Canada 3 2 45,000 1,452 2.4% 1.63 
Alaska 1 3 94,000 3,032 5.1% 3.40 

Alaska-Mainline 87,700 2,829 4.7% 3.17 

Alaska-Horizon Air 6,300 203 0.3% 0.23 
American 3 7 191,800 6,187 10.4% 6.94 

American-Mainline 183,800 5,929 9.9% 6.65 

American Eagle 8,000 258 0.4% 0.29 
Continental 1 5 102,000 3,290 5.5% 3.69 

Delta 1 5 178,000 5,742 9.6% 6.44 

Delta-Mainline 167,350 5,398 9.0% 6.05 

Delta Express, Delta Connection 10,650 344 0.6% 0.39 

Frontier 1 1 22,400 723 1.2% 0.81 
Future Signatory - - 23,750 766 1.3% 0.86 
Future Signatory - - 22,000 710 1.2% 0.80 
JetBlue IT 32,000 1,032 1.7% 1.16 
Southwest 1 4 182,000 5,871 9.8% 6.58 
United Airlines 3 725,000 23,387 39.1% 26.23 

United-Mainline 579,000 18,677 31 .3% 20.94 
United Express 146,000 4,710 7.9% 5.28 

US Airways 1 5 98,000 3,161 5.3% 3.54 

Virnin America IT 160,000 5,161 8.6% 5.79 
Total 1,852,200 59,748 100.0% 

Sources: * Reported landings from Airline MAT AR times aircraft seat capacity from OAG 

This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement. In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail. The presentation and format of the calculations illustrated on 
this exhibit is subject to change. 
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EXHIBIT K 

RENTS FOR AIRLINE'S DEMISED PREMISES 

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $ 176.11 

II $ 132.08 

m $88.06 

TV $44.03 

v $17.6 1 
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EXHIBIT L 

FORM OF SPACE CHANGE SUMMARY NOTICE 

Statement of change(s) in [IT/Tl /T2/T3] Exclusive Use Space leased by ___ ..._[A:....::..:..:i1""'·Ji=n=e.._l _____ pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No. ____ _ 
Effective Date: 

O riginal Space Sq. Ft. Change Space Following Change 

Type Cat. 
Exh. D Sheet Nos. [modify as needed for 

specific Terminal/space] 

Ticket Counter I 

Airline Ticket Office (A TO) II 

Inbound/Outbound Baggage II 
System 

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

John L. Martin 
Airport Director 

Location Sq. Footage 
Surrendered Added 

Exh. D Sheet Nos. Location Sq. Footage 

AIRLINE: 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney a _______ corporation 

By __________ _ By: 
Deputy City Attorney Name: 

Title: 
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EXHIBITM 

LIST OF BASELINE ENVIRONMENT AL REPORTS 

REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Task 2 Fuel Hydrant Line Fuel Line Boarding I 01-Aug-95 
10 Investigation, Boarding Area A , Investigation AreaA 

Volume 1 
Task 2 Fuel Hydrant Line Fuel Line Boarding I 01-Aug-95 

11 Investigation , Boarding Area A, Investigation AreaA 
Volume 2 
Revised Draft Work Plan and Site Site Boarding 

1
25-Mar-94 

15 Safety Plan for the Phase 1, Task 3 Investigation Area A & B 
Site Investigations Work Plan 
Summary of Findings Environmental ' Investigation Boarding 05-May-94 

16 Site Assessment, Boarding Areas A & I Report Area A & B 
B 

] Phase 1 Site Assessment Workplan Site Boarding 28-Mar-94 
18 Investigation Area A & B 

Work Plan 
1996 First Quarter Monitoring Report, Quarterly f Boarding 1 O-Apr-96 

20 Delta Air Lines Monitoring Area B & C 
Report 

Fuel Hydrant System Investigation: Fuel Line Boarding 15-Jan-96 
21 Boarding Area E & Lease Hold Plot 9, Investigation Area E & 

1 Task 2 -I Plot 9 
J Task 2 North Terminal Fuel Hydrant Fuel Line Boarding I o f -oct-95 

22 
Line Investigation, Volume 1 Investigation Area F 

North 
Terminal I Task 2 North Terminal Fuel Hydrant Fuel Line 

-1 . 
01-0ct-95 Boarding 

23 
Line Investigation , Volume 2 Investigation Area F 

1 North 
Terminal 

Task 2 North Terminal Fuel Hydrant Fuel Line Boarding 01-0ct-95 

24 
Line Investigation, Volume 3 , Investigation Area F 

North 
.; __ L Terminal 

Remedial Concept Plan for the Site Boarding 01-Apr-94 
25 Boarding Area G Site I Investigation Area G 

Work Plan 
Boarding Area C to Boarding Area D Fuel Line Boarding 13-Dec-95 

26 (Gate 50) Chevron Fuel Hydrant Investigation Area D, IT 
Interconnect Project l 

1 Task 2 Fuel Transmission Line and Fuel Line Boarding I 01-0ct-95 
81 Fuel Hydrant Line Investigation, B/A j Investigation Area A & 

"A" and Plot 1 Plot 1 - -
[ 08-Nov-94 

114 
I Site Characterization Report- Task 3, Investigation Boarding 

Boarding Areas A & B, Volume 1 Report Area A & B 

115 
I Site Characterization Report- Task 3, Investigation Boarding 08-Nov-94 

Boarding Areas A & B, Volume 2 Report Area A & B 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Soil Vapor Contaminant Assessment Investigation Boarding 12-Apr-88 

266 
Report of Investigation, Gates 68-69, Report Area F 
North Terminal, SFIA North 

Terminal 
Report of Investigation, Soil Vapor Investigation Boarding 02-Jun-88 

269 
Contaminant Assessment, North Report Area F 
Terminal, SFIA North 

Terminal 
Results of the Geophysical Survey of Investigation Boarding 17-Mar-94 

286 Selected Areas Around Boarding Report Area A & B 
Areas A & B, SFIA (Draft) 
Request for Airport Access Fuel Fuel Line Boarding I 01-Jun-95 

287 I Hydrant Investigation, Delta Airl ines, Investigation Area B & C 
Boarding Area B and C 
Site Assessment of TWA Gates 26-31 Investigation Boarding 01-Apr-94 

295 Report Area B, 
Gates 26-31 

TWA Gate 21 and Cargo/Freight Quarterly Boarding 01-Sep-92 

299 
Areas - Quarterly Groundwater Monitoring Area B, 
Monitoring Program Final Report Report TWA Gate 

21 
Results of the Geophysical Survey of Site Boarding 17-Mar-94 

324 Selected Areas Around Boarding Investigation Area A & B 
Areas A & B, SFIA (Final) Report 
1996 Second Quarter Monitoring Quarterly Boarding 18-Jul-96 

325 Report, Delta Airlines, Inc., Boarding Monitoring Area B & C 
Area Band C Report 
Task 5 - Feasibility Study/Remedial Site Boarding 31-Jan-96 

337 Action Plan, Boarding Areas B and C, Investigation Area B & C 
SFIA San Francisco, California Report 
Boarding Area "A" Fuel Line Removal Fuel Hydrant Boarding 01-Dec-96 

360 and Remediation, Volume 1 Line Area A ! Investigation 
Boarding Area "A" Fuel Line Removal Fuel Hydrant l Boarding 01-Dec-96 

361 and Remediation, Volume 2 Line Area A 
Investigation 

Boarding Area "A" Fuel Line Removal Fuel Hydrant Boarding 01-Dec-96 
362 and Remediation, Volume 3 Line Area A 

Investigation 
1997 First Quarter Monitoring Report, Quarterly Boarding 08-May-97 

373 Delta Airlines, Inc., Boarding Area B Monitoring Area B & C 
and C Report 
First Quarter 1997, Quarterly Quarterly Boarding 12-Feb-97 

376 
Groundwater Monitoring Report, Monitoring Area B 
Trans World Airlines, Inc. Boarding Report 
Area B 
United Airlines SFIA Boarding Area G, Site Boarding 01-Dec-95 

399 
Project Documents & Technical Investigation Area G 
Specifications for Site Remediation Report 
Project, Volume 2 
Specifications Existing 24" Pipeline Project Boarding 28-Sep-95 

401 Disconnection Boarding Area "A" and Specifications Area A & F 
"F" and appurtenant work 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

405 
Remedial Action Plan for the Boarding Remedial Boarding 01 -Nov-95 
Area A site Action Plan AreaA 

Technical Specifications Monitoring Site Boarding 26-Aug-97 
419 Well Drilling, Installation and Investigation Area B 

Development Exhibit 1, Delta Air Lines Work Plan 
Work Plan for Remediation Services- Site Boarding 07-Aug-97 

421 I Delta Airlines-Boarding Area B Investigation Area B 
Work Plan 

First Quarter 1995, Groundwater Quarterly Boarding r 31-May-95 

434 
Sampling Results and Four Quarter I Monitoring Area B 
Summary Boarding Area B-South Report 
Terminal 
Boarding Area "A" Fuel Pipeline Project Boarding 01-Jan-96 

441 
Removal Project, Project Documents Specifications AreaA 
and Technical Specifications for 
Pipeline Removal Project 
1996 Fourth Quarter Monitoring Quarterly Boarding 24-Feb-97 

443 l Report, Delta Airlines, Inc., Boarding Monitoring Area B & C 
Area Band C Report 

1 1996 Third Quarter Monitoring Report, Quarterly Boarding 04-Nov-96 
447 Delta Air Lines, Boarding Areas B and Monitoring Area B & C 

c Report 
Work Plan for the Site Site Boarding 01-Jan-92 

459 
I Characterization of United Airlines Investigation Area F 

Gates 58, 84, and 86 Work Plan North 

1 01-Jun-95 
Terminal 

Second Quarter 1995 Quarterly Quarterly Boarding 
464 Groundwater Report for Boarding Monitoring Area B 

Area B, South Terminal at SFIA Report 
1997 Third Quarter Monitoring Report Quarterly Boarding 03-Nov-97 
Delta Air Lines, Inc. Boarding Area B Monitoring Area B 

511 SFIA San Mateo County, CA Law Report 
Engineering and Environmental. 
Service. , Project 
Boarding Area "A" Hydrant System Fuel Hydrant BAA 24-0ct-97 

547 , (AF16) at SFIA Line Hydrant 
Investigation System IT 

Report: Hazardous Materials Survey Site Boarding 01 -0ct-96 
553 SFIA, Tunnel 'D' Investigation Area D 

Report 
Third Quarter 1994 Quarterly T Quarterly Boarding 01-0ct-94 

565 Groundwater Report for Gates 26-31 , Monitoring Area B, 
South Terminal Report Gates 26-31 
Fourth Quarter 1994, Quarterly Quarterly Boarding 01-Jan-95 

566 Groundwater Reports for Gates 26-31 Monitoring Area B, 
at SFIA Report Gates 26-31 
TWA-SFIA Gate 21 Pipeline Leak: l Site Boarding 12-Apr-90 

577 I Progress Report No. 1 Investigation Area B 
Report 

1997 Third Quarter Groundwater Quarterly Boarding 24-0ct-97 
594 Report for Boarding Area B - South Monitoring Area B 

Terminal, Plot 3 Report 

Exhibit M, Page 3 



REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

I California Regional Water Quality I Regional Boarding 23-May-96 

624 
Control Board Order No. 95-136, Task Board Area E & 
2 Work Plan - Phase 2 Fuel Hydrant Corresponden Plot 9 
System Investigation ce 
Boarding Area 'G', Phase 1 and Site Boarding 01-Nov-97 

641 Phase 2 Remediation, SFIA, Volume I Investigation Area G 
1 Report 
Boarding Area 'G', Phase 1 and Site Boarding 01-Nov-97 

642 Phase 2 Remediation, SFIA, Volume Investigation Area G I 
2 Report 
Boarding Area 'G', Phase 1 and Site Boarding l 01-Nov-97 

643 Phase 2 Remediation , SFIA, Volume Investigation Area G 
3 Report 
Boarding Area 'G', Phase 1 and Site Boarding 1 01-Nov-97 

644 Phase 2 Remediation, SFIA, Volume Investigation Area G 
I 

4 Report l Boarding Area 'G', Phase 1 and Site Boarding 01 -Nov-97 
645 j ~hase 2 Remediation, SFIA, Volume ] Investigation Area G 

Report 
Boarding Area 'G', Phase 1 and Site Boarding 01-Nov-97 

646 ~ Phase 2 Remediation , SFIA, Volume I Investigation Area G 
6 Report ... I 03-Dec-97 Work Plan for Fuel Pipeline Leak Site Boarding 

649 I Detection Testing at Boarding Area E Investigation Area E & 
and the Air Cargo Facility Work Plan Plot 9 
Results of Subsurface Investigation at Site Boarding I 07-Apr-93 

661 
United Airlines Gate 58, 84, and 86, Investigation Area F 
SFIA Report North 

1 ~ Analysis of Effects of Hazardous 
Terminal 

Site Boarding 01-May-95 

710 
Materials Remediation Plans on Investigation Area G 
Proposed Structures for Boarding Report 
Area G, SFIA i Boarding Summary Report: Hazardous ' Site 01-Mar-97 

738 Materials Survey, Terminal E and F Investigation Area E & F 
l Report 

Task 2B-Fuel Hydrant Investigation, I Site Boarding 14-Dec-95 
821 Delta Boarding Area B & C, Delta Air Investigation Area B & C 

Lines, Inc. Report 
Fourth Quarter 1995, Quarterly Quarterly Boarding 01-Dec-95 

824 
Groundwater Report For Boarding Monitoring Area B 
Area B-South Terminal & I Report 

j 25-Feb-97 
Cargo/FreighJ_ Area-Plot 3 
Request for Proposal for Remediation I Site Boarding 

872 Services at Boarding Area B I Investigation Area B 
Work Plan . 

1 01 -Nov-95 First Phase Results, Delta Air Lines, I Site Boarding 
889 Task 2B-Fuel Hydrant System Investigation Area B &C 

J.nvestigation, SFIA I Report 
Third Quarter 1995 Quarterly Quarterly Boarding r ug-95 

894 Groundwater Reports for Boarding I Monitoring Area B 
Area B-South Terminal at SFIA Rep_Qrt 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Tenant Improvement United Airlines, Site Boarding 09-Jun-96 
905 Aboveground Fuel Tank Removal , Investigation Area G 

Boarding Area G Report 
Workplan Aboveground Fuel Tank Site Boarding 01 -May-96 

906 Storage Removal Investigation Area G 
Work Plan 

1 Remedial Action Plan Addendum, Remedial Boarding 12-Dec-96 
938 Delta Air Line Remedial Action Plan , Action Plan Area B 

Boarding Area B 

997 
Remedial Action Plan , Boarding Area Remedial Boarding 01-Mar-98 
G Fuel Line Removal Project, SFIA Action Plan Area G 

United Airlines, SFIA, Boarding Area Site Boarding 01-Mar-98 
999 G Fuel Line Removal Project, Project Investigation Area G 

Documents & Specifications Report 
1997 Fourth Quarter Groundwater Quarterly Boarding 20-Apr-98 

1021 
Monitoring Report Conducted by Delta j Monitoring Areas B & C l Air Lines at Boarding Areas B and C Report 
at SFIA 
Phase 3 - Subsurface Information Site B/A A, B/A B 01-0ct-97 

1076 Report, B/A A, B/A B to F Connector Investigation to F, & B/A 
(Phase3), and B/A G Report G 
Fuel Line Removal at Boarding Area Site Boarding f 12-May-99 

1142 "A"; Airport Storm Drain Installation Investigation Area "A" I 
Project Report 

1150 
Remedial Concept Plan for the Remedial Boarding 01-Apr-95 
Boarding Area "G" Site Action Plan Area G 

Letter Report: Remediation Services Site Boarding 23-Jun-98 
1153 at Boarding Area B for Delta Air Lines j Investigation Area B 

Report 

1 

Fuel Line Removal and Remediation. Site Boarding 23-Apr-98 
1154 Boarding Area G Investigation Area G 

Report 
Minor Modifications to Soil and Site Boarding 29-Jun-99 

1169 
Groundwater Remediation Project Investigation Area B 
Being Implemented by Delta Airlines, Report 
Inc. at Boarding Area B 
1999 First Quarter Groundwater Quarterly Boarding 30-Jun-99 

1171 
Monitoring and System Operations Monitoring Area B 
Report, Delta Air Line, Inc., Boarding Report 
Area~. SFIA I 

Tentative Order for the Adoption of I Regional Boarding 09-Jul-99 

1174 
Revised Site Cleanup Requirements Water Quality Area E and 
at SFIA; Designation of Additional Control Board Superbay 
Primary Dischargers Report Hangar 
First Semi-Annual Groundwater Quarterly Boarding 01-Jul-99 

1180 Report for Boarding Area B and Plot 3 Monitoring Area Band 
Report Plot 3 

J Task 2 Fuel Hydrant Line Site Boarding 08-Sep-95 

1185 
Investigation. International Terminal Investigation Area D 
Fuel Subcommittee, Boarding Area D Report 
-SFIA 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

1999 Second Quarter Groundwater Quarterly Boarding 09-Aug-99 
Monitoring and System Operations Monitoring Area B 

1187 Report, Delta Air Lines, Inc., Boarding Report 
Area B, SFIA, Law Engineering and 
Environmental Project 

I Additional Information Request Re Site Boarding 20-Sep-99 

1203 
Naming Responsible Parties at the Investigation Area E and 
Superbay Hangar and Boarding Area Report Superbay 
Eat SFIA Hang2_r 
Investigation of Diesel Fuel Line Site Boarding 01-Apr-99 

1211 American Airlines Baggage Handling Investigation Area E 
Area Boarding Area E Report 
1998 Third and Fourth Quarter Quarterly Boarding 130-Jun-99 

1230 
Groundwater Monitoring and Systems Monitoring Area B 
Operations Report, Delta Airl ines, Report 
Boarding Area B, SFIA 
Letter RE Storm Drain Installation and Regional Boarding 28-0ct-99 

1239 I Concrete Removal in Boarding Area Water Quality Area F 
F, Ramp Area Control Board 

Report 
J Fuel Hydrant System Investigation: Site Boarding 01-Nov-99 

1253 Boarding Area E, SFIA, Volume 1 of 3 Investigation Area E 
(Text, Tables, Figures) Report I 
Fuel Hydrant System Investigation: Site Boarding I 01-Nov-99 

1254 Boarding Area E, SFIA, Volume 2 of 3 Investigation Area E 
(Anal)'!ical Reports) Report 
Fuel Hydrant System Investigation: 1 Site Boarding f 01-Nov-99 

1255 Boarding Area E, SFIA, Volume 3 of 3 Investigation Area E 
(Analytical Reports) J Report 
Naming Responsible Parties at the Regional Boarding 10-Dec-99 

1257 
Superbay Hangar (TWA and United) Water Quality Area E and 
and Boarding Area E (United) at SFIA Control Board Plot40 
(Order No. 99-045) Report 
Comments on American Airlines Regional Boarding 10-Dec-99 

1258 
November 1, 1999, Submittal to the Water Quality Area E and 
RWQCB on Plot 40 Superbay Hangar Control Board Plot 40 
and Boarding Area E Report l- ---1 

Request for Additional Information Site Boarding 20-Sep-99 

1260 Regarding Naming of Responsible Investigation Area E and 
Parties at the Superbay Hangar and Report Plot 40 
Boarding Area E, SFIA 
Task 2 Boarding Area "D" Fuel Site Boarding 01-Dec-99 

1261 Hydrant Line Investigation SFIA 1 1 nvestigation Area D 
Volume I Report 
Task 2 Boarding Area "D" Fuel Site Boarding 01-Dec-99 

1262 Hydrant Line Investigation SFIA Investigation Area D 
Volume II (Appendix D - Lab Reports) Report 
Task 2 Boarding Area "D" Fuel Site Boarding 01-Dec-99 

1263 Hydrant Line Investigation SFIA Investigation Area D 
Volume Ill (Lab Reports) Report I 
Subsurface Investigation in the Site Boarding I 23-Nov-99 

1277 Vicinity of Gate 56, Boarding Area "D", Investigation Area D 
to Document Extent of Fuel Line Report 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Release 

1999 Third Quarter Groundwater Quarterly Boarding 26-Nov-99 

1278 
Monitoring and System Operations Monitoring Area B 
Report, Delta Air Lines, Inc. Boarding Report 
Area B 
Second Semi-Annual 1999 Quarterly Boarding 01-Dec-99 
Groundwater Monitoring Report for Monitoring Area 8-

1281 TWA Boarding Area B - South Report South 
Terminal and Cargo/Freight Area-Plot Terminal 
3, SFIA and Plot 3 
Boarding Area "G" Fuel Line Closure, Site Boarding 01-Feb-OO 

1284 SFIA, for United Airlines Investigation Area G 
Report 

Planned Work for Fuel Vault at B/AG Site Boarding 08-Feb-00 
1291 Drainage (Response to letter of Investigation Area G 

October 13, 1999) Work Plan 
Work Plan Remediation Services Site Boarding 01-Jan-OO 

1300 Expansion, Boarding Area B, SFIA Investigation Area B 
Work Plan 

Technical Specifications Bioventing Site Boarding 01-Jan-OO 
1302 J Well and Monitoring Point Drilling and Investigation Area B 

Installation, Boarding Area 8, SFIA I Report 
Biovent Pilot Test Results for Delta Air Site Boarding 31-Mar-OO 

1307 Lines, Boarding Area 8, SFIA Investigation Area B 
Report 

2000 First Quarter Groundwater Quarterly Boarding 06-Jul-OO 

1354 
Monitoring and System Operations Monitoring Areas Band 
Report: Delta Airlines, Inc. , Boarding Report c 
Areas Band C 
Progress Report on Connection of Site Boarding 26-Jul-OO 

1361 Sanitary Sewer Line at Boarding Area Investigation Area B 
1 8 Report 
j Request for Variance from Tier 1 Site Boarding 23-May-OO 

1364 Cleanup Requirement, Boarding Area Investigation Area D 
D Fuel Hydrant System Report 
Revised Work Plan, Soil and Site SAC, Plot 20-Mar-OO 

1367 
Groundwater Investigation, Boarding Investigation 3E, P50, 
Area C, Plot 3E, Plot 50 and Pipe No. Work Plan and Pipe 
11 No. 11 
First Semi-Annual 2000 Groundwater Quarterly Boarding 01-Jul-OO 

1373 
Monitoring Report for TWA Boarding Monitoring Area B & 
Area 8-South Terminal and Report Plot 3 
Cargo/Freight Area - Plot 3 I 
Supplemental Phase II Investigation Site Boarding 01-Sep-OO 

1374 
Boarding Area E/Former Pier 8 , SFIA Investigation Area E/ 

Report Former Pier 
B 

2000 Second Quarter Groundwater Quarterly Boarding 26-Sep-OO 

1393 
Monitoring and System Operations Monitoring Areas B & C 
Report, Delta Airline, Boarding Areas Report 
Band C, SFIA 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Second Semi-Annual 2000 Quarterly Boarding 01-Dec-OO 

1400 
Groundwater Monitoring Report for Monitoring Area B 
TWA at Boarding Area B - South Report 
Terminal, SFIA 
Approval of Proposed Work Plans for Site Boarding 05-Jun-OO 

1418 Additional Investigation at Boarding Investigation Area E 
Area E, Board Order No. 99-045 Work Plan 
Letter Report, Soil and Groundwater Site BAC, Plot 25-0ct-OO 

1443 Investigation, Boarding Area C, Plot Investigation 3E 
3E, and Pipe No. 11 , SFIA, for ARCO Report I 
Observation of Fuel Product Sheen in Site Boarding 24-May-01 

1451 Storm Drain Manhole at Boarding I Investigation Area D 
Area D Report 
Monitoring Well Cover Specifications, Remedial Boarding 17-May-01 

1452 Boarding Area D Remedial Action Action Plan Area D 
Plan 
Analytical Results of a Water Sample Site Boarding 25-Jan-01 

1456 
Collected on January 12, 2001 from Investigation Area D 
the Storm Water Wet Well Located in Report Underpass 
the BAD Underpass 
Remedial Action Plan Boarding Area Remedial Boarding 131-May-01 

1457 
"D" and Former Pier "C" Fuel Hydrant Action Plan Area D and 
Systems, SFIA Historic Pier 

c 
Storm Water Pollution Prevention Plan I Storm Water Boarding 31-May-01 

1460 
SFO Fuel System Expansion: Pollution Area D 
Boarding Area D Transmission Line Prevention 

Plan 
2000 Third Quarter Groundwater Quarterly Boarding 27-Feb-01 

1462 
Monitoring and System Operations Monitoring Area B 
Report, Delta Air Lines, Inc., Boarding Report 
Area B 
2000 Fourth Quarter Groundwater Quarterly Boarding 12-Jun-01 

1463 Monitoring and System Operations Monitoring Area B 
Report, Delta Airlines, Inc., Boarding Report 
Area B 

1467 
Boarding Area D Apron Rehabilitation Project Boarding 04-Jun-01 
Demolition Plan Specifications Area D 

Supplemental Phase II Investigation, Site BAE- I 08-Sep-00 
1477 Boarding Area E I Former Pier B Investigation Terminal & 

I Report Gates 
Work Plan: Boarding Area C Site Boarding 30-May-01 

1479 Investigation, SFIA Investigation Area C 
Work Plan 

1516 
Status Report for the Remedial Action Remedial Boarding 05-Sep-01 
Plan Action Plan Area D 

I Final Subsurface Investigation Site Boarding 11-0ct-01 
Workplan Former Pier "D" Fuel Investigation Area D, 

1523 Hydrant System Work Plan Former Pier 
D Hydrant 

l System 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Additional Investigation of the Site Boarding 01-Apr-96 
Boarding Area 'G' Footprint United Investigation Area G 

1527 Airlines Service Center, Plots 4, 5 & 6 Report Footprint, 
UAL Service 
Center 

Remedial Action Plan Boarding Area Remedial Boarding 31-May-01 

1541 
D and Former Pier C Fuel Hydrant Action Plan Area 'D' -
Systems, SFIA Former Pier 

'C' 
2001 First Quarter GW Monitoring and Quarterly BAB 29-Nov-01 

1572 System Operations Report, Delta Air Monitoring 
Lines, BAB Report 
1998 First Quarter GW Report for Quarterly BAB 15-May-98 

1576 BAB and Plot 3 Monitoring 
Report 

Soil and GW Investigation for Delta Air Site BAC 21-Jan-02 
1577 Lines and Northwest Airlines at BAC Investigation 

Report 
Notice re: Additional Monitoring Wells Site BAF- 18-Apr-02 

1593 and Soil Borings by UAL Investigation Terminal & 
Report Gates 

Boarding Area E Technical Oversight Site BAE 28-Sep-01 
1596 Committee, Interim Remedial Action Investigation 

Plan, Boarding Area E Report 
Report of Results of Product Analyses Site BAC 04-Mar-02 

1597 
(age dating) Performed During SFO Investigation 
Boarding Area C Investigation by Report 
Delta Air Lines and Northwest Airlines 
Interim Remedial Action Program Site BAE- 20-Mar-02 

1627 Implementation, Boarding Area E, Investigation Terminal & 
SFIA Report Gates 
Interim Remedial Action Plan, Remedial BAE - 28-Sep-01 

1630 Boarding Area E Action Plan Terminal & 
Gates 

Work Plan for Remediation Services Site B/A B 14-Jun-02 
1632 Expansion, Boarding Area B, Gate 32 Investigation 

Work Plan 
2001Third Quarter Groundwater Quarterly BAB, BAC 12-Sep-01 

1641 Monitoring and System Operations Monitoring 
Report Report 
Free-Product Removal Feasibility BAE - 30-Sep-02 

1660 Study and Interim Remedial Action Terminal & 
Plan, Boarding Area E Gates 
2001 Second Quarter Groundwater BAB. BAC 01-Jul-02 

1670 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 
2001 Fourth Quarter groundwater BAB, BAC 

1678 Monitoring and System Operating 
Report 
SFIA United Airlines North Terminal BAF- 30-Apr-03 

1687 Feasibility Study/Remedial Action Terminal & 
Plan Gates 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Expansion of Remediation Services at BAB - 26-Jun-03 

1689 
Gate 32, Boarding Area B Delta Air Terminal, 
Lines Gates & 

Apron 
Monitoring Well Abandonment Ground Water Boarding 21-Jul-03 

1692 Boarding Area D Monitoring Area D 
SFIA 
Boarding Area F Remedial Action Remedial BAF - 16-Jul-03 

1693 Program Implementation Action Plan Terminal & 
BAF, SFIA Gates 
Health and Safety Plan BAF-

1

16-Jul-03 
1694 Remedial Action Program Terminal & 

BAF, SFIA Gates 
Storm Water Pollution Prevention Plan BAF- 16-Jul-03 

1695 (SWPPP) Remedial Action Program Terminal & 
BAF, SFIA Gates 
2002 First Semi-Annual Groundwater BAB, SAC 30-Jun-03 
Monitoring 

1699 
and System Operations Report 
Delta Air Lines, Inc. , Boarding Area B 
and C 
SFIA 
Second Quarter 2003 Ground Water BAF- 13-Aug-03 

1701 Monitoring Report, Boarding Area F, Terminal & 
SFIA Gates 
Phase 1 Remedial Action Program BAE- 06-Nov-03 

1710 Progress Report, BAE, SFIA Terminal & 
Gates 

2002 Second Semi-Annual BAB, SAC 08-Dec-03 
Groundwater Monitoring and System 

1717 Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 
Boarding Area F - Monitoring Well Boarding 29-Jan-04 

1722 Installation and 4th Quarter 2003 Area F 
Groundwater Monitoring Report 
2003 First Semi-Annual Groundwater BAB & SAC 20-Apr-04 

1726 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
S&C 

1728 
First Quarter Groundwater Monitoring BAF 16-Apr-04 
Report, BAF' SFIA 

1733 
Final Supplemental Phase II BAE/Former 31-Jan-01 
Investigation Report Pier B I 

1742 
Boarding Area D Remedial Action Remedial Boarding 12-Feb-03 
Plan Action Plan Area D 

1754 
Boarding Area F Remedial Action Monitoring Boarding 12-Sep-04 
Program Progress Report # 1 Report Area F 

Boarding Area E Phase 2 Interim Remediation Boarding 08-Apr-05 
1764 Remedial Action Plan Progress /Monitoring Area E 

Report Report 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

Descaling Operations at Gates 20, 22, Remediation Boarding 03-Dec-04 
1768 and 33, San Francisco International Area B 

Airport 
2004 First Semi-Annual Groundwater I Monitoring Boarding 15-Dec-04 

1769 Monitoring and System Operations Areas B & C 
Report - Boarding Areas B & C 
2003 Second Semi-Annual Monitoring Boarding 26-Jul-04 

1770 
Groundwater Monitoring and System Areas B & C 
Operations Report - Boarding Areas B 
&C 
Final Report: Emergency Clean-up, Asbestos Boarding J 01-Apr-90 

1788 I Asbestos Removal & Encapsulation Abatement AreaA 
Project, Rotunda A, South Terminal Report 

1792 
Monitoring Well Installation Boarding Investigation Boarding 20-Sep-05 
Area "D" Area "D" 

I Boarding Area F Remediation Action Remediation Boarding I 02-Aug-05 
1796 Program, Progress Report No. 2, San Report Area F 

Francisco International Airport 
PS Trading Inc. Temporary Closure Closure Borading 11-Aug-05 

1797 
Fuel System, San Francisco Report Area A-
International Airport Boarding 

Area C 
Descaling Operations at Gates 20, 22, Remediation Boarding 03-Dec-04 

1799 j and 33 San Francisco International Report Area B 
Airport 
Boarding Area E Phase 3 Interim Remedial Boarding 18-Nov-05 

1811 
Remedial Action Plan Progress 

1 

action Report Area E 
Report, San Francisco International 
Airport 
Groundwater Monitoring Report, Monitoring Boarding 22-Mar-06 

1812 Boarding Area D, January 2006 Semi- I Report 
Area D 

Annual Report 
f SFO Fuel Hydrant Pit Repairs, Report & Boarding 13-Jun-06 

1823 I Boarding Area G, San Francisco Specifications Area G 
International Airport 

1829 
Boarding Area F Remediation Action Remediation Boarding 13-Sep-06 
Program, Progress Report No. 3 Report Area F 

Boarding Area E Work Plan to Investigation Boarding 13-Mar-07 
1834 Investigate Free product in Well MW-1 Work Plan Area E 

1838 
Boarding Area D Monitoring Well Well Boarding 08-Mar-05 
Installation, SFO Fuel Company, LLC. Installation Area D 

Boarding Area E Phase 4 Interim Remedial Boarding 22-Dec-06 
1843 I Remedial Action Plan 2006 Progress Action Report Area E 

Report 
Boarding Area D October 2006 Semi- Monitoring Boarding 1 30-Nov-06 

1844 Annual Groundwater Monitoring Report Area D 
Report 
2005 First Semi-Annual Groundwater Monitoring Boarding 17-Aug-06 

1848 
Monitoring, System Operations, and Report Areas B & C I Soil Vapor Monitoring Report, 
Boarding Areas B and C 1 
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REPORT TITLE CATEGORY LOCATION DATE OF 
No. REPORT 

1854 
Boarding Area F Workplan for Soil Investigation B/A F I 16-Apr-07 
and Ground Water Investigation Workplan 

I Field Sampling Workplan for Boarding j Sampling B/AA 30-Apr-07 
1858 Area A Fuel System Expansion Workplan 

1 Baseline Soil Investigation 
March 2007 Semi-Annual I Monitoring l B/AD 22-Jun-07 

1860 Groundwater Monitoring Report Report 
Boarding Area D, San Francisco 
International Airport 
Boarding Area F Remedial Action Remediation Boarding 12-Sep-07 

1865 Plan, Progress Report #4 Monitoring Area F 
Report 

Semi-Annual Groundwater Monitoring Monitoring Boarding 05-Dec-07 
1866 Report Boarding Area D, San Report Area D 

Francisc~nternational Airport 
February 2008 Semi-Annual Monitoring Boarding 07-May-08 

1868 
Groundwater Monitoring Report, Report Area D 
Boarding Area D, San Francisco 
International Airport I 

1869 
j Boarding Area A Baseline Soil Investigation Boarding 04-Dec-07 

Investigation Report Report AreaA 
Work Plan for Mobile High-Vaccum Remediation Boarding 30-Jul-08 

1877 1 Extraction, Former TWA Operations I Work Plan Area B 
Area , Boarding Area B 
November 2008 Semi-Annual Monitoring Boarding 17-Dec-08 

1881 Groundwater Monitoring Report, Report Area D 
Boarding Area D 

1883 1 
Boarding Area B Remediation Remediation Boarding 13-Feb-09 
Progress Report # 1 Report Area B 

Boarding Area F Progress Report# 5, Remediation I Boarding l 28-Jan-09 
1886 United Airlines Monitoring Area F 

Report 
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EXHIBIT N 

AIRPORT M EASUREMENT SPECIFICATIONS 

I. Leaseable revenue space adjacent to leaseable revenue space i measured from 
the center line of the wall. When wall th ickness is indetenninatc assume a 6" wall and 3" 
to center line. 

2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 
wall. When wal l thickness is indetenninate assume a 6" wall and 3" to center line. 

3. Leaseable revenue space sharing a wa ll with non-revenue space is measured to the inside 
face of wall on revenue side. 

4. Storefronts locations relative to the lease area calculation are established on a case by 
case basis. This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space. This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass. whichever is 
greatest. 

5. All exterior wa I ls are measured to the inside face of wall. 

6. If any wal I, being measured to, is made up of glass area greater than 50% of wall area, 
take measurement from face of glass. 

7. Structural columns. structural braces and projections necessary to the building are 
typically included in area calculation for a given space. Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
nonnal demising walls. 

8. Escalators/elevators and stairs within the lease area included in the area calculation of 
one floor only. Additional levels may be included by agreement. 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger. 

I 0. Mechanical chases are non-revenue, non-leaseable spaces. 

1 I. Fire stairs are non-leaseable space. 
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EXHIBITO 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Alticles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

Jn each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues. The expenses and Non­
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airpo1t Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5. These 
calculations are illustrated below. 

As part of the City's preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Alticle 5. This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not othe1wise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

EXPENSES 

The expenses of the Commission include the fo llowing: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Faci lities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and propo1tionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Cha1ter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission ' s financia l 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1 ,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a fonnal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airpo1t debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, rernarketing agents and other similar parties in connection with Airport 
debt. 

4. The Annual Service Payment calculated pursuant to Section 502(B), 

NON-AJRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

I. Concession Revenues pursuant to Article I. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration faci lity, fees 
for security services, Air Train trip fees, telecommunications fees, license and pennit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car faci lity fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank fann renta ls; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues. Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year. 

RECONCILl ATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City's preparation of its annua l audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5. The resulting deficit or 
surplus is recorded as part of that Fiscal Year's financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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CALCULATION OF DEFICIT (SURPLUS) - AIRLINE 
RA TES AND CHARGES 

Fiscal Year 2008 

Total Airport Expenses 
AO&M Expense 
Facilities Maintenance 

(in thousands) 

Equipment and Small Capital Outlays 
Annual Service Payment 
Debt Service Requirements 

Less: revenues rrom sources other 
than Airline Rates and Charges 

el revenue required 

Actual Airline Rate and Charges 

Deficit (surplus) 

s 

$ 

s 

$ 

Audited 
2008 

309,368 
5.919 
1,507 

25,942 
290,684 
633,419 

392,482 

240,937 

247,525 

(6,588) 

BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airl ine Revenues for the Fiscal Year. In 
addition to the expenses of the Commiss ion previously described, the budgetary forecast of 
expenses also inc ludes the deficit (surplus) of prior years consisting of: 

I. The amount of the actual accumulated deficit (or surp lus) from prior periods applied 
pursuant to Section 505(A) and 505(0); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The tenn "current period'' refers to the Fiscal Year next preceding the Fisca l Year for which the 
Airline Rates and Charges are being ca lculated. 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and on-Airline 
Revenues of the Uti lities Area. 
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AO&M Expenses 

The City's cuiTent accounting system is the "Financial Accounting and Management Information 
System" (F AMIS) developed by Peat Marwick. In F AMlS, AO&M expenses are budgeted and 
tracked within the Airport by "index codes." Table I summarizes each of the Airport's current 
index codes and the "organization" titles. These "organization" titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center. The Cost Center 
allocation of the "organization" titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these "organization" titles to allocate AO&M 
expenses by Cost Center. As faci lities, like the new international tenninal, additional garages, 
and the AirTrain , have been have been built and additional Airport "organizations" have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary. 
Table 2 summarizes the Cost Center allocation for each "organization" at the Airport as of FY 
2009. 

These Cost Center allocations wil l continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport ' s organizational structure, in staffing 
levels, and in physical facilit ies. The City may someday replace F AMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the fo llowing pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2. 

Debt Service Requirements 

Debt Service Requirements previous ly described as "Expenses 3.a. and 3.b." above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-tenn financings, then commercial paper and short-tem1 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as "Expenses 3.c., 3.d., 3.e., 3.f. , and 3.g." 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 1 

FAMIS INDEX CODES BY AIRPORT OPERATING DIVISION AND "ORGANIZATION" 
San Francisco International Airport 

Division Index code "Organization" 

Operations & Security AirDeputyopn Office of the Deputy Director - Operations 

AirRescue ARFF 
315017 

AirSFPDPROG Police 
38Airr:> 

AirAvSec Airport Security 
AirFieldOon Ooerations Services 
AirDisoatch Airoort Disoatch 
AirPermit License and Permit Bureau 
AirControl Emeraencv Plannina Services 
Airlndside Landside 
AirBartOe BART 
AirGTU Ground Transoortation 

Airlnfobooth Airoort Transit Booth 
AirTransit Transoortation Svstems Manaaement 
AirOpnmot Terminal Manaoement 

AirNoiseCOS Noise Monitorina 
AirlTMat Aviation Securitv Svstems 

Planning, Design AirPlan Bureau of Planning 

& Construction AirBDC Design & Construction 

AirTrainOpn Airport Train Operations 

Facilities Maintenance TECHNICAL SERVICES & MAINTENANCE 

AirDeputyFom Office of the Deputy Director 
AirDeputyFom Light, Heat, Power 
AirDeputvFom Water 

AirSianshoo Sian Shoo 
AirSchedind Schedulino and Control 
AirConstind Construction Suooort 
AirQltvind Qualitv Control 

AirEngineer Technical Services 
AirTrafEng 

AirTechsvcs 
AirGIS Geoaraohic Information Svstem 

AirPurchaser Purchasing 
AirPurchaser Fuel 
AirPurchaser Office Suoolies 

BUILDING, GROUNDS, & VEHICLE MAINTENANCE 
AirMainsuoer Maintenance Supervision 
AirAutoshop Auto Shop 
AirCustodian Custodial 
AirPavements PavemenVGrounds 
Airlandscape Landscapina 



Table 1 (concluded) 

FAMIS INDEX CODES BY AIRPORT OPERATING DIVISION AND "ORGANIZATION" 
San Francisco International Airport 

Division Index code "Organization" 

Facilities Maintenance AirPainting Painting 

(concluded) AirWaterind Water Quality Control 

AirCarpenter Carpentry 

Airlocksmith 

AirMechind Mechanical 

AirMechind Terminal Maintenance 

UTILITIES MAINTENANCE 

AirEnvind Environmental Control 

AirSteamfitr Steamfittina 
AirPlumbino Plumbina 
AirElectric Electrical 

AirMetalshoo Sheet Metal Shop 

Administration Air Ad min Administration Division 

AirlTT 
AirMailRepro 
AirPersonnel 

AirSafetv 
AirECP Emolovment Development 

Business & Finance AirAcctng Finance Division 

AirAcctng Taxes 
AirFinancial Finance Division 
AirConcess Business Division 
AirDepbus 
AirProPertv 
Ai rProPertv Rental of Property 
AirOutreach Minority Business Outreach 
AirParkMat Garaae 

Communications AirCommktg Communications & Marketing 

& Marketing AirCustserv 

AirPAffairs 
AirCombureau Communitv Affairs 

Chief Operating Officer AirCOO Office of the Director 

AirExhibit Exhibition Operations 

Director's Office AirDirector Office of the Director 

AirEEO Administration Division 
Airleaislate Bureau of Legislative Affairs 

Airl eaal Leaal Expenses Program 
AirSecretarv Secretary to Commission 



Table 2 

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
San Francisco International Airport 

Airport 

Airfield Support Terminal Groundside Utilties 

Area Area Area Area Area 

OPERATIONS 

Office of the Deputy Director 20% 10% 50% 20% 0% 

ARFF 55% 5% 25% 15% 0% 

Police 2% 10% 65% 23% 0% 

Airport Security 10% 15% 60% 15% 0% 

Operations Services 73% 13% 10% 3% 1% 

Airport Dispatch 16% 2% 68% 14% 0% 

License and Permit Bureau 20% 30% 39% 11% 0% 

Emergency Planning Services 15% 0% 80% 5% 0% 

Land side 0% 3% 0% 97% 0% 

BART 0% 0% 0% 100% 0% 

Ground Transportation 0% 0% 0% 100% 0% 

Airport Transit Booth 0% 0% 50% 50% 0% 

Transportation Systems Management 0% 0% 0% 100% 0% 

Terminal Management 3% 3% 74% 20% 0% 

Noise Monitoring 70% 0% 30% 0% 0% 

Aviation Security Systems 5% 5% 85% 5% 0% 

PLANNING, DESIGN & CONSTRUCTION 

Bureau of Planning 10% 20% 20% 50% 0% 

Design & Construction 0% 2% 50% 45% 3% 

Air Train Operations 0% 0% 0% 100% 0% 

TECHNICAL SERVICES & 

MAINTENANCE 

Office of the Deputy Director 10% 15% 35% 25% 15% 

Sign Shop 0% 15% 40% 45% 0% 

Scheduling and Control 10% 15% 55% 15% 5% 

Construction Support 10% 30% 28% 20% 12% 

Quality Control 5% 10% 65% 5% 15% 

Technical Services 5% 15% 25% 30% 25% 

Geographic Information System 5% 15% 25% 25% 30% 

Purchasing 5% 5% 80% 10% 0% 

Fuel 1% 0% 1% 98% 0% 

Office Supplies 5% 5% 80% 10% 0% 

BUILDING, GROUNDS, & 

VEHICLE MAINTENANCE 

Maintenance Supervision 20% 15% 30% 25% 10% 

Auto Shop 25% 15% 35% 23% 2% 

Custodial 0% 1% 96% 3% 0% 

PavemenVGrounds 25% 20% 16% 29% 10% 

Landscaping 5% 10% 30% 55% 0% 

Painting 10% 18% 38% 30% 4% 

Water Quality Control 0% 40% 53% 2% 5% 

Carpentry 1% 30% 50% 19% 0% 

Mechanical 5% 5% 70% 5% 15% 

Terminal Maintenance 0% 0% 100% 0% 0% 
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Table 2 (concluded) 

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
San Francisco International Airport 

Airport 

Airfield Support Terminal Groundside Utillies 

Area Area Area Area Area 

UTILITIES MAINTENANCE 

Environmental Control 8% 29% 29% 2% 32% 

Steamfitting 0% 25% 50% 5% 20% 

Plumbing 5% 10% 50% 20% 15% 

Electrical 10% 10% 40% 34% 6% 

Sheet Metal Shop 0% 20% 50% 7% 23% 

ADMINISTRATION 

Office of the Director 

Director's Office 15% 10% 45% 25% 5% 

International Aviation Development 0% 50% 50% 0% 0% 

Safety Program 5% 10% 52% 20% 13% 

Exhibition Operations 0% 0% 100% 0% 0% 

Legal Expenses Program 10% 20% 50% 15% 5% 

Secretary to Commission 10% 10% 45% 30% 5% 

Community Affairs 20% 15% 40% 20% 5% 

Bureau of Legislative Affairs 15% 10% 45% 25% 5% 

Communications & Marketing 10% 10% 50% 29% 1% 

Minority Business Outreach 5% 25% 59% 10% 1% 

Business Division 5% 15% 50% 25% 5% 

Finance Division 10% 10% 50% 25% 5% 

Administration Division 0% 10% 80% 10% 0% 

Human Resources 5% 5% 65% 20% 5% 

Employment Development 10% 20% 40% 25% 5% 

Medical Clinic 10% 10% 50% 25% 5% 

Garage 0% 15% 0% 83% 2% 

OTHER COSTS 

Health Service Subsidy 15% 5% 50% 26% 4% 

Negotiated Labor Increases 5% 10% 45% 25% 15% 

Water 0% 0% 0% 0% 100% 

Taxes 14% 7% 47% 25% 7% 

Rental of Property 0% 100% 0% 0% 0% 

Light, Heat, Power 0% 0% 0% 0% 100% 
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Table 3 
ALLOCATION OF DEBT SERVICE BY OUTSTANDING ISSUES TO COST CENTERS 

Cost Center Issue 15 Issue 16 Issue 17 Issue 18 Issue 20 Issue 21 Issue 22 Issue 23 Issue 24 Issue 25 Issue 26 Issue 27 

Airfield Area 5.49% 0.14% 0.00% 8.76% 22.50% 40.86% 0.00% 0.00% 8.95% 6.05% 9.16% 30.23% 
Airport Support Area 6.03% 0.90% 0.00% 0.00% 7.80% 5.12% 9.34% 0.00% 2.41% 1.62% 6.01% 1.09% 
Terminal Area 36.69% 57.81% 0.00% 52.02% 30.50% 0.00% 90.66% 60.57% 53.41% 63.39% 33.22% 38.29% 
Goundside Area 51 .79% 41.04% 100.00% 39.22% 26.50% 54.02% 0.00% 39.43% 33.11% 28.93% 46.17% 27.94% 
Utilities Area 0.00% 0.11% 0.00% 0.00% 12.70% 0.00% 0.00% 0.00% 2.13% 0.00% 5.45% 2.46% 

100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 

Issue Issue 
Cost Center Issue 28 Issue 29 Issue 30 Issue 31F 32F/G/H 34A/8 Issue 34C Issue 34D Issue 34E Issue 34F Issue 36 Issue 37 

0 

Airfield Area 40.19% 28.23% 18.20% 14.49% 14.77% 4.56% 2.63% 4.69% 13.40% 0.00% 0.76% 4.59% 
Airport Support Area 2.19% 5.51% 3.33% 17.63% 2.32% 6.17% 2.81% 9.52% 10.48% 100.00% 5.01 o/o 11 .02% 
Terminal Area 27.52% 58.68% 37.70% 43.25% 40.19% 55.21% 61.95% 53.59% 49.50% 0.00% 41 .93% 58.53% 
Goundside Area 13.94% 4.80% 35.02% 19.12% 39.73% 31 .96% 32.56% 29.09% 21.00% 0.00% 28.38% 21 .69% 
Utilities Area 16.16% 2.78% 5.75% 5.51% 2.99% 2.09% 0.05% 3.12% 5.61% 0.00% 23.92% 4.16% 

100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 



Annual Ser vice Payment 

The Annual Service Payment (the ASP) is allocated l 00% to the Terminal Area Cost Center. 

P r ior Years Deficits (Sur pluses) 

The defic its (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Tenninal Area Rentals and Landing Fees, respectively, to 
tota l Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within F AMIS by sub-object code. For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers. Periodically, sub-object codes are updated as necessary to account for changes in 
"revenue" sources. Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object. 
The fo llowing Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income - Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses. Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City. Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues - PFC revenues are allocated by Cost Center 
based on the approved projects. The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project. 

Reallocation of Utilities Area 

The net expenses (revenues) of the Util ities Area are rea llocated to the other Cost Centers. The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers. In the FY 2009 Airline Rates and Charges, 
the Utili ties Area net expense was reallocated, as fo llows: 

Allocation 
Direct Cost Centers percentage 

Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area __J_Q 

100% 
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Table 4 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

AIRFIELD 

6712 1 ITINERANT AIRCRAFT LANDING FEES 

6713 1 FBO/GENERAL A VlA TION LANDING FEES 

67161 NON SIONA TORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENT AL-AIRLINE CARGO SPACE --67321 jRENT AL-AIRLINE GROUND LEASES 
·-

67329 !RENTAL-AIRLINE OTHERS 
-67411 IRE TAL-AJRCRAFT PARKING 

--
67421 I RENTAL-AIRLINE, SUPERBA Y HA GAR 

67511 !AIRLINE SUPPORT SERVICES 

67611 jRENT ALT ANK FARM AREA 
-

67651 jFBO SERVICES 

677 11 !PARKING - EMPLOYEES 

771 11 ICOMMISSION-COGENERA TION FACILITY-UAL 
-

77511 !MEDICAL SERVICES -

779 11 !LICENSES & PERMITS 
-

77921 !COLLECTION CHARGES -
77951 RENT-GOVERNMENTAL AGENCY 

-
r~ .. 1ISC AIRPORT REVENUE 

-~ 

77999 

il'ERMINAL AREA 

37211 RENT AL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENT AL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENT AL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENT AL-NON-ATRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

TERMINAL AREA (Continued) 

3744 1 CONCESSIONS-ADVERTISING 
37499 CO CESSIO OTHERS 

37501 CO CESSI01 -OTHERS-rTB 

37511 CO 1CESSIO REV-DUTY FREE TN BO ID 

37512 CO CESSIO REV-DUTY FREE I BOND-TTB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSIO REV-GIFTS & MERCHANDISE-ITB 

37611 CO CESSIO REV-CAR RE TAL 

37711 C01 CESSIO REV-FOOD & BEVERAGE 

37712 CO CESSIO REV-FOOD & BEVERAGE-ITB 

67141 JETBRJDGE FEES 

77411 SECURITY SERVICES 
77421 TSA (TRA SP SECURJTY ADMIN) RECOVERY FEE 
77931 REFUSE DISPOSAL 
77932 REFUSE DISPOSAL-ITB 
77933 MISCELLANEOUS TERMTNAL FEES 
77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 
25920 PE ALTlES 
35271 SFIA-PARKfNG(GARAGE, LOTS & PERMITS) 
372 17 RENT AL-BART 
372 19 RENTAL-OTHER BUILDfNGS(NON-AIRLINE) 
37311 RE 1TAL-U IMPROVD AREA(NON-AIRLINE) 
37321 RE 'TAL CAR FACILITY FEE 

37411 CO CESSIO REV-GROUNDS IDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROU D TRANS TRJP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE ST A TIO 

67521 TRA SPORT A TIO 1 A D F ACILITJES FEES 

77941 REIMBURSEME TOFT AXES 
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CALCULATION OF AIRLINE RA TES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described. 

ILLUSTRATION OF THE AIRLINE RA TES AND CHARGES CALCULATION 

The calculation of Terminal Area Renta l Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure I, descriptive narrative of procedures using some additional terms that are unique 
to th is description (and designated by quotes), and a series tables using data for Fiscal Year 2009. 

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations. 

Under the tenns of the Agreement, the Signatory Airlines will be obligated to pay Tenninal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airl ine Revenues, will be 
sufficient to cover all annual Airport Expenses. This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Ai rl ine Revenues. The Agreement also provides 
that surpluses or deficits are to be carried fo1ward in the calculation of Airline Rates and Charges 
in subsequent years. 

Terminal Area Rentals. Terminal Area Rentals are derived by combining (I) the annua l 
budgeted "Basic Rentals" and (2) the Tenninal Area's share of either the estimated Rental 
Surcharge or the "Basic Rental Adjustment." 

"Adjusted Terminal Area Expenses,., the basis for calculating "Basic Rentals," are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Termina l Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

Jn computing "Basic Rentals", total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Tenninal Space to compute a "Basic Rate" per square foot. This "Basic 
Rate" is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airl ines, referred to as "Basic Rentals." 

The Rental Surcharge (or the Basic Renta l Adjustment) is computed by: 
l. Multiplying the "Basic Rate" times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Tenninal Area revenues from sources other than 

"Basic Rentals" and, 
3. Further adding net expenses in the Groundside Area. (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge wil l result. One-half 
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69% 

-

Expenses (Airline share) • 

+ Expenses [Non-airline share! 

• Non-airline revenues 
= Net ex nse revenues 

~....,,,.,.---. 15% 
_-.;_.._41--+I= Net expense (revenues) 

+Expenses 

• Non-airline revenues 
= Net e nse revenues 

8% +Expenses 
• Non-airline revenues 
= Nete 

8% 

Figure 1 

San Francisco International Airport 
Rate Setting Methodology 

Basic Rentals 

Is sum 
net revenue 

or net expense? 
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net revenue = 
Basic Rental 
Aiustment 

········• 

········~ net expense= 
Rental Surcharge 

net expense 

Net revenue 
or net expense? 

I 

······· ····~1 net revenue I 

Terminal Rental Surcharge 
or Basic Rental Adjustment 

100% 

-

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

Basic l anding 
Fees + 

··· ..... 
landing Fee Surcharge 

• Terminal Area Expenses are used to derive both the Basic Rentals and the Rental Surcharge (or Basic Rental Adjustment) 
based on the distribution of Gross Terminal Space between Airline Leased Space and Public Space, respectively. 

= 

= 

Terminal Area 
Rentals 

landing Fees 



If the revenues of the items above exceed the cost, then a "Basic Rental Adjustment" will result. 
All of the Basic Rental Adjustment will be used to reduce the "Basic Rentals" of the Terminal 
Area. 

The resulting Terminal Area Rentals wi ll be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement; 

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to detennine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to detennine total weighted equivalent square footage; 

4. Divide the Tennina l Area Rentals by the total weighted equivalent square footage to 
establish the "Category I" Tenninal Area Rental Rate; and 

5. Multiply the "Category I" Tenninal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees. Landing Fees are derived by combining "Basic Landing Fees" and the "Landing 
Fee Surcharge." "Basic Landing Fees" are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area, 
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for appl ication in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense. The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the "Basic Rate." 

The "Landing Fee Surcharge," which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the "Surcharge Rate." The "Basic Rate" 
plus the "Surcharge Rate" becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year. The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A 

SUMMARY OF OPERATING BUDGET AND COST CENTER ALLOCATIONS (a) 
BY FUNCTIONAL ACTIVITY 

SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 

Proposed 
budget 
FY 2009 

(in thousands) 

Airfield 
Area 

Alrport 
Support 

Area 

COST CENTERS 

Terminal 
Area 

~ Administrative, Operating, & Maintenance 
O (A, 0 & M) Expense Allocation (b) 

I 
Operations 
Planning, Design and Construction 
Technical Services and Maintenance 
Building, Grounds, and Vehicle Maintenance 
Utilities Systems Maintenance 
Administration 
Utilities and Other Costs 
Facilities Maintenance (c) 

Total A, 0 , & M Expenses 

Equipment (d) 

Total A, 0 , & M Expenses and Equipment 

$ 

$ 

92,178 $ 
16,966 
6,625 

65,659 
16.722 
89,992 
42,798 

7,000 
337,940 $ 

2,884 

340,824 $ 

16.192 $ 6,994 $ 
404 848 
403 896 

3,598 5,964 
1,104 2.187 
3,595 10,800 

91 6,362 
829 1.555 

26 216.50 $ 35,607 $ 

487 389 

26,704 $ 35,996 $ 

(a) Includes all budgetary categories of expenditures except Capital Projects, Debt Service, and the Annual Service Payments. 
(b) Exhibit A-2. 
(c) Exhibit A-3. 
(d) Exhibit A-4. 

39.409 
1,838 
2,995 

46,862 
7.404 

47.074 
305 

2.586 
148,473 

1,388 

149,861 

Groundside 
Area 

$ 29.532 
13,814 

1.417 
6.993 
4.023 

26,468 
162 
100 

$ 82,509 

556 

s 

$ 

$ 83,065 $ 

Utilties 
Area 

51 
62 

914 
2.242 
2.004 
2,055 

35,877 
1,930 

45,136 

64 I 

45,200 I 



Exhibit A-1 

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Administrative, Operating, & Maintenance 
(A, 0 & M) Expense Allocation 

Personnel Costs 
Contractual Services 
Utilities 
Materials and Supplies 
Services of Other Departments (includes Police and Fire Direct Charge) 

Facilities Maintenance 

Total A ,O, & M Expenses 

Equipment 

Total "Operating Budget" 

Small Capital Outlays 

Debt Service 

Transfers to the City: 
Annual Service Payment 

Total 
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$ 

$ 

$ 

Proposed 
Budget 

FY 2008/09 

132,976, 178 
84,949,667 
32,733,394 
12,519,589 
67,762, 113 

7,000,000 

337,940,941 

2,883,713 

$340,824,654 

500,000 

285,361 ,000 

25,933,000 

652,618,654 



Exhibit A-2 

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a) 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 
(in thousands) 

Allocation By Cost Center 
Airport 

Budget Airfield Support Terminal Groundside Utilties 
2009 Area Area Area Area Area Total 

OPERATIONS 
Office of the Deputy Director - Operations $ 673 $ 135 $ 67 $ 337 $ 134 $ $ 673 
ARFF 16,178 8,897 809 4,045 2.427 16, 178 
Police 38,278 766 3,828 24,881 8 ,803 38,278 
Airport Security 2,637 264 396 1,581 396 2,637 
Operations Services 5,101 3,723 663 511 153 51 5, 101 
Airport Dispatch 5,458 873 109 3,712 764 5,458 
License and Permit Bureau 1,788 358 536 697 197 1,788 
Emergency Planning Services 557 84 445 28 557 
Landside 15,032 451 14,581 15,032 
BART 269 269 269 
Ground Transportation 1,276 1,276 1.276 
Airport Transit Booth 
Transportation Systems Management 
Terminal Management 2,168 65 65 1,604 434 2,168 
Noise Monitoring 1,368 957 411 1,368 
Aviation Security Systems 1,395 70 70 1, 185 70 1,395 

Total Operations $ 92,178 s 16, 192 $ 6 ,994 $ 39,409 $ 29.532 $ 51 $ 92,178 

PLANNING, DESIGN & CONSTRUCTION 
Bureau of Planning $ 4,036 $ 404 $ 807 $ 807 $ 2.018 $ $ 4,036 
Design & Construction 2,061 41 1,031 927 62 2,061 
Airport Train Operations 10 869 10,869 10 869 

Total Planning, Design & Construction $ 16,966 $ 404 $ 848 $ 1,838 $ 13,814 $ 62 $ 16,966 
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Exhibit A-2 (Page 2 of 4) 

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008109 
(in thousands) 

Allocation By Cost Center 
Airport 

Budget Airfield Support Terminal Groundside Utilties 
2009 Area Area Area Area Area Total 

TECHNICAL SERVICES & 
MAINTENANCE 
Office of the Deputy Director 1, 179 117 177 413 295 177 1, 179 

Sign Shop 573 86 229 258 573 
Scheduling and Control 485 49 72 267 73 24 485 
Construction Support 345 35 103 97 69 41 345 
Quality Control 1,309 65 131 851 65 197 1,309 
Technical Services 1,899 95 285 475 569 475 1,899 
Geographic Information System 
Purchasing 654 33 33 523 65 654 

Fuel 5 5 5 
Office Supplies 176 9 9 140 18 176 

Total Technical Services & Maintenance $ 6,625 $ 403 $ 896 $ 2,995 $ 1,417 $ 914 $ 6,625 

BUILDING, GROUNDS, & 
VEHICLE MAINTENANCE 
Maintenance Supervision $ 654 $ 131 $ 98 $ 196 $ 164 $ 65 $ 654 

Auto Shop 3,501 875 526 1,225 805 70 3,501 

Custodial 30,322 303 29,109 910 30,322 

PavemenVGrounds 6,975 1,743 1,395 1, 116 2,023 698 6,975 

Landscaping 1,810 91 181 543 995 1,810 
Painting 3,758 376 676 1,428 1,127 150 3,757 
Water Quality Control 3,961 1,584 2,099 79 198 3,960 

Carpentry 2,823 28 847 1,412 536 2,823 
Mechanical 7,071 354 354 4,950 354 1,061 7,073 
Terminal Maintenance 4,784 4,784 4,784 

Total Building, Grounds, & Vehicle Maint. $ 65,659 $ 3,598 $ 5,964 $ 46,862 $ 6,993 $ 2,242 $ 65.659 
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Exhibit A-2 (Page 3 of 4) 

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 
(in thousands) 

Allocation Bv Cost Center 
Airport 

Budget Airfield Support Terminal Groundside Utilties 
2009 Area Area Area Area Area Total 

UTILITIES MAINTENANCE 
Environmental Control $ 293 $ 23 $ 85 $ 85 $ 6 $ 94 $ 293 
Steamfitting 1,643 411 822 82 328 1,643 
Plumbing 3,705 185 371 1,852 741 556 3,705 
Electrical 8,955 896 895 3,582 3,045 537 8,955 
Sheet Metal Shop 2,126 425 1,063 149 489 2,126 

Total Utilities Maintenance $ 16,722 $ 1,104 $ 2,187 $ 7,404 $ 4,023 $ 2,004 $ 16,722 

Total Direct Expenses $ 198.150 $ 21 ,701 $ 16,889 $ 98,508 $ 55,779 $ 5,273 $ 198,150 

ADMINISTRATION 
Office of the Director 

Director's Office $ 2.512 $ 377 $ 251 $ 1,130 $ 628 $ 126 $ 2,512 
International Aviation Department 
Safety Program 
Exhibition Operations 2,834 2,834 2,834 
Legal Expenses Program 5,610 561 1,122 2,805 841 281 5,610 
Secretary to Commission 464 46 47 209 139 23 464 
Community Affairs 415 83 62 166 83 21 415 
Bureau of Legislative Affairs 
Communications & Marketing 4.171 417 416 2,086 1,210 42 4, 171 
Minority Business Outreach 1,241 62 311 732 124 12 1,241 
Business Division 7,288 364 1,094 3,644 1,822 364 7,288 
Finance Division 15,921 1,592 1,592 7,961 3,980 796 15,921 
Administration Division 31 ,421 3,142 25,137 3,142 31,421 
Human Resources 
Employment Development 926 93 185 370 232 46 926 
Medical Clinic 
Garage 17,189 2,578 14,267 344 17, 189 

Total Administration $ 89,992 $ 3,595 $ 10,800 $ 47,074 $ 26,468 $ 2,055 $ 89,992 
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Exhibit A-2 (Page 4 of 4) 

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 
(in thousands) 

Allocation By Cost Center 
Airport 

Budget Airfield Support Terminal Groundside Utilties 
2009 Area Area Area Area Area Total 

OTHER COSTS 
Health Service Subsidy $ $ $ $ $ $ $ 
Negotiated Labor Increases 
Water 3,099 3,099 3,099 
Taxes 649 91 45 305 162 46 649 
Rental of Property 6,317 6,317 6,317 
Light, Heat, Power 32,733 32 733 32.733 

Total Other Costs $ 42,798 $ 91 $ 6,362 $ 305 $ 162 $ 35,878 $ 42,798 

Subtotal Administrative, Operating, & $ 330,940 $ 25,387 $ 34,051 $ 145,887 $ 82,409 $ 43,206 $ 330,940 
Maintenance Expense Allocation 

Facilities Maintenance 7,000 829 1,555 2,586 100 1 930 7,000 
TOTAL Administrative, Operating, & 

Maintenance Expense $ 337,940 $ 26,216 $ 35,606 $ 148,473 $ 82,509 $ 45, 136 $ 337,940 

(a) Programs that show zero were combined, consolidated, or eliminated. 
(b) Calculated based on Cost Center percentages shown on Exhibit A-5. 
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Exhibit A-3 

DETAIL OF FACILITIES MAINTENANCE 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 

Facilities Maintenance Projects 

Allocation by Cost Center 
Airfield Area 
Airport Support Area 
Terminal Area 
Groundside Area 
Utilities 

(in thousands) 

$ 

$ 

Budget 
2009 

7,000 

829 
1,555 
2,586 

100 
1,930 

$ 7,000 
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Exhibit A-4 

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 

Equipment 

Operations 

Maintenance 

Utilities 

Administration 

Allocation by Cost Center 

Airfield Area 

Airport Support Area 

Terminal Area 

Groundside Area 

Utilities 

Small Capital Outlays 

Operations 

Maintenance 

Utilities 

Administration 

Allocation by Cost Center 

Airfield Area 

Airport Support Area 

Terminal Area 

Groundside Area 

Utilities 

(in thousands) 

Budget 

2009 

$ 344 

1,948 

592 

$ 2,884 

$ 487 

389 

1,388 

556 

64 

$ 2,884 

$ 

500 

$ 500 

$ 

500 

$ 500 
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Exhibit A-5 

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
San Francisco International Airport 

Airport 

Airfield Support Terminal Groundside Utilties 
Area Area Area Area Area 

OPERATIONS 

Office of the Deputy Director 20% 10% 50% 20% 0% 
ARFF 55% 5% 25% 15% 0% 
Police 2% 10% 65% 23% 0% 
Airport Security 10% 15% 60% 15% 0% 
Operations Services 73% 13% 10% 3% 1% 
Airport Dispatch 16% 2% 68% 14% 0% 
License and Permit Bureau 20% 30% 39% 11% 0% 
Emergency Planning Services 15% 0% 80% 5% 0% 
Landside 0% 3% 0% 97% 0% 
BART 0% 0% 0% 100% 0% 
Ground Transportation 0% 0% 0% 100% 0% 
Airport Transit Booth 0% 0% 50% 50% 0% 
Transportation Systems Management 0% 0% 0% 100% 0% 
Terminal Management 3% 3% 74% 20% 0% 

Noise Monitoring 70% 0% 30% 0% 0% 
Aviation Security Systems 5% 5% 85% 5% 0% 

PLANNING, DESIGN & CONSTRUCTION 

Bureau of Planning 10% 20% 20% 50% 0% 

Design & Construction 0% 2% 50% 45% 3% 
Air Train Operations 0% 0% 0% 100% 0% 

TECHNICAL SERVICES & 

MAINTENANCE 

Office of the Deputy Director 10% 15% 35% 25% 15% 

Sign Shop 0% 15% 40% 45% 0% 

Scheduling and Control 10% 15% 55% 15% 5% 

Construction Support 10% 30% 28% 20% 12% 

Quality Control 5% 10% 65% 5% 15% 

Technical Services 5% 15% 25% 30% 25% 

Geographic Information System 5% 15% 25% 25% 30% 

Purchasing 5% 5% 80% 10% 0% 

Fuel 1% 0% 1% 98% 0% 

Office Supplies 5% 5% 80% 10% 0% 

BUILDING, GROUNDS, & 

VEHICLE MAINTENANCE 

Maintenance Supervision 20% 15% 30% 25% 10% 

Auto Shop 25% 15% 35% 23% 2% 

Custodial 0% 1% 96% 3% 0% 

PavemenVGrounds 25% 20% 16% 29% 10% 

Landscaping 5% 10% 30% 55% 0% 

Painting 10% 18% 38% 30% 4% 

Water Quality Control 0% 40% 53% 2% 5% 

Carpentry 1% 30% 50% 19% 0% 

Mechanical 5% 5% 70% 5% 15% 

Terminal Maintenance 0% 0% 100% 0% 0% 
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Exhibit A-5 (concluded) 

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES 
San Francisco International Airport 

Airport 

Airfield Support Terminal Groundside Utilties 

Area Area Area Area Area 

UTILITIES MAINTENANCE 

Environmental Control 8% 29% 29% 2% 32% 

Steamfitting 0% 25% 50% 5% 20% 

Plumbing 5% 10% 50% 20% 15% 

Electrical 10% 10% 40% 34% 6% 

Sheet Metal Shop 0% 20% 50% 7% 23% 

ADMINISTRATION 

Office of the Director 

Director's Office 15% 10% 45% 25% 5% 

International Aviation Development 0% 50% 50% 0% 0% 

Safety Program 5% 10% 52% 20% 13% 

Exhibition Operations 0% 0% 100% 0% 0% 

Legal Expenses Program 10% 20% 50% 15% 5% 

Secretary to Commission 10% 10% 45% 30% 5% 

Community Affairs 20% 15% 40% 20% 5% 

Bureau of Legislative Affairs 15% 10% 45% 25% 5% 

Communications & Marketing 10% 10% 50% 29% 1% 

Minority Business Outreach 5% 25% 59% 10% 1% 

Business Division 5% 15% 50% 25% 5% 

Finance Division 10% 10% 50% 25% 5% 

Administration Division 0% 10% 80% 10% 0% 

Human Resources 5% 5% 65% 20% 5% 

Employment Development 10% 20% 40% 25% 5% 

Medical Clinic 10% 10% 50% 25% 5% 

Garage 0% 15% 0% 83% 2% 

OTHER COSTS 

Health Service Subsidy 15% 5% 50% 26% 4% 

Negotiated Labor Increases 5% 10% 45% 25% 15% 

Water 0% 0% 0% 0% 100% 

Taxes 14% 7% 47% 25% 7% 

Rental of Property 0% 100% 0% 0% 0% 

Light, Heat, Power 0% 0% 0% 0% 100% 
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• 
Exhibit B 

ANNUAL DEBT SERVICE REQUIREMENTS BY COST CENTER 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 
(in thousands) 

Budget 

2009 

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings 

Issue 15 $ 16,202 
Issue 16 1, 197 
Issue 17 51 1 
Issue 18 2,072 
Issue 19 
Issue 20 24,404 
Issue 21 4,865 
Issue 22 5, 118 
Issue 23 13,821 
Issue 24 8,212 
Issue 25 8,399 
Issue 26 14,650 
Issue 27 33,729 
Issue 28 25,778 
Issue 29 15, 120 
Issue 30 1,659 
lssue31F 10,125 
Issue 32F/G/H 31 ,822 
Issue 34A/B 7,142 
Issue 34C 5,062 
Issue 340 4,216 
Issue 34E 19,044 
Issue 34F 832 
Issue 36 8,442 
Issue 37 16,662 

New Money 
Issue 2009 592 

$ 279,678 
Allocation by Cost Center 

Airfield Area $ 45,050 
Airport Support Area 13,501 
Terminal Area 117,469 
Goundside Area 88,960 
Utili ties 14,698 

$ 279,678 
COMMERCIAL PAPER 

Interest Expense $ 5,683 

Allocation by Cost Center 
Airfield Area $ 215 
Airport Support Area 364 
Terminal Area 4,436 
Groundside Area 268 
Utilities 400 

$ 5,683 

Annual Debt Service $ 285,361 

EXHIBIT 0 - Page 27 



Exhibit C 

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE" 
BY COST CENTER 

SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 

(in thousands) 

Airfield Area 
General aviation & nonscheduled airline fees 
Interest income 
PFC Revenues 

Airport Suppport Area 
Ground Rentals 

Ground leases 
Other airl ine support 
Airline cargo buildings 
Superbay hangar 

Tank farm , SFO Fuel, LLC 
Government agencies 
Fuel/Energy commissions 
Fixed base operator 
Custom Fees - Cargo 
Miscellaneous revenues 
Interest income 

Terminal Area 
Concession fees 

Gifts, merchandise, and services 
Car rentals 
Food and beverage 
Duty free, in-bond 

Other revenue 
Refuse collection 
Miscellaneous terminal fees 
Nonairline space rentals 
Security fees 
Other airline fees 
Custodial Reimbursement 
Common use terminal equipment charges 
Interest income 
PFC Revenues 
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$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

Budget 
2009 

2,104 
2,500 
4,604 

15,743 
16,441 
13,045 
6,386 

51 ,615 

1,240 
3,076 

136 
12,021 

951 
841 
893 

70,773 

26,864 
30,684 
11 ,394 
26,400 
95,342 

402 
1,205 
1,062 
2,897 

472 
1,511 

6,308 
48,500 
62,357 

157,699 



Exhibit C (concluded) 

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE" 
BY COST CENTER 
SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 
(in thousands) 

Groundside Area 
Concession fees 

Auto parking - Public 
Taxi 
Hotel 
Other ground transportation 
Off-Airport rental cars 

Ground and Building Rentals 
Rental car facil ity fees 
Transportation and Facilities Fees (Rental car contract fees) 
BART payments 
Other revenue 

Reimbursement of taxes & grants 
Traffic fines & forfeitures 
Penalties & other 
Interest income 

Utilities Area 
Electricity sales 
Water and sewer sales 
Natural gas sales 
Telecommunications access fee 
Interest income 

Total "non-airline revenue" 
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$ 

$ 

$ 

$ 
$ 

$ 

$ 

$ 

Budget 
2009 

62,539 
4,553 

6,155 
352 

73,599 

2,366 
11 ,646 
25,974 

3,242 

520 

4,470 
48,218 

121 ,817 

16,454 
5,320 

375 
1,665 
1,031 

24,845 

379,738 



e 
I 

EXHIBIT 0 

CALCULATION OF THE ANNUAL SERVICE PAYMENT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Years 2007/08 through 2008/09 

Terminal Area 
Concession fees (a) 

Gifts, merchandise, and services $ 
Car rentals 
Food and beverage 
Duty free, in-bond 

Concession space rentals [a] 
Terminal Area concession revenues $ 

Groundside Area 
Concession fees (a) 

Auto parking - Public $ 
Taxi 
Hotel 
Other ground transportation 
Off-Airport rental cars 

Ground and building rentals 
Traffic fines and forfeitures 

Groundside Area concession revenues $ 

Total concession revenues $ 
x15% 

Percentage based $ 

Minimum Payment 
Total Annual Service Payment 

(greater of percentage based or minimum payment) $ 

(a) Exhibit C. 
(b) Terminal space rentals from concessions and passenger service firms . 

Excludes rentals from government agencies. 
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Budget 
2009 

26,864 
30,684 
11 ,394 
26,400 

1,062 
96,404 

62,539 
4,553 

6,155 
352 

2,366 
520 

76,485 

172,889 
15% 

25,933 

5,000 

25,933 



Exhibit E 

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 
(in thousands) 

COST CENTERS 
Airport 

Airfield Support Terminal Groundside Utilties 
Area Area Area Area Area 

"Non-airline revenues" (a) (A) $ 4,604 $ 70,773 $ 157,699 $ 121,817 $ 24,845 

Expenses 
AO&M expenses (b) $ 25,387 $ 34,051 $ 145,887 $ 82,409 $ 43,206 
Facilities Maintenance (b) 829 1,555 2,586 100 1,930 

Annual Debt Service (cO 
Revenue Bonds 45,050 13,501 117,469 88,960 14,698 
Commerical Paper 215 364 4,436 268 400 

Small Capital Outlays (d) 500 

Equipment (d) 487 389 1,388 556 64 
Annual Service Payment (e) 25,933 

[BJ $ 71 ,968 $ 49.860 $ 298,199 $ 172,293 $ 60,298 

Utilties Area net expenes (revenue) [B -AJ $ 35,453 

Reallocation of Utilities Area net expense (f) [CJ 2,836 2,836 24,463 5,318 (35,453) 
8% 8% 69% 15% 

Total "expenses" [B + C = D] $ 74,804 $ 52,696 $ 322,662 $ 177.611 

Net expense (revenue) [D -AJ $ 70,200 $ (18,077~ $ 164,963 $ 55,794 
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• 
EXHIBIT F 

CALCULATION OF TERMINAL AREA RENTALS 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 

Exhibit 
Reference 

Basic Rentals 
Terminal Area Expenses E 

Deficit (surplus) from prior fiscal years 

+Gross Terminal Space (square feet) Schedule A-1 

= Basic Rate (per square foot) 
x Airline Leased Space (square feet) Schedule A-2 

Basic Rentals 

Terminal Area Rental Surcharge F-1 

Terminal Areal Rentals 

+ Airline Leased Space (square feet) 

Effective average rental rate 

EXHIBIT 0 - Page 32 

Budget 
2009 

$ 322,662 

{11 ,340~ 
$ 311 ,322 

4,592 

$67.79 
1,690 

$ 114,565 

47,426 

$ 161 ,991 I 
1,690 

$ 95.85 



EXHIBIT F-1 

CALCULATION OF RENTAL SURCHARGE 
(BASIC RENTAL ADJUSTMENT) 

SAN FRANCISCO INTERNATIONAL AIRPORT 
Fiscal Year 2008/09 

Rental Surcharge (Basic Rental Adjustment) 
Basic Rate 
x Public Space (square feet) 

= cost of Public Space 

- "Non-airline" Terminal Area revenues 
- Surplus (deficit) in Groundside Area cost center 

= Amount of Rental Surcharge (Basic Rental Adjustment) 

Allocation of Rental Surcharge (Basic Rental Adjustment) 
Terminal Area Rental Surcharge 
Landing Fee Surcharge 
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Exhibit 
Reference 

Schedule A-1 

c 
E 

$ 

$ 

$ 

$ 

Budget 
2009 

$67.79 
2,902 

196,757 

(157,699) 
55,794 

94,852 

47,426 
47,426 
94,852 



• 
EXHIBIT F-2 

DERIVATION OF REQUIRED TERMINAL RENTAL RATES 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 

Airline Leased Space (square feet) (a) 
Category I 
Category II 
Category 111 
Category IV 
Category V 

Equivalent Category I Space(square feet) 
Category I 
Category II 
Category 111 
Category IV 
Category V 

Required Category I 
Terminal Area Rentals (b) 
Divided by Equivalent Category I space (square feet) 

"Category I" Terminal Rental Rate 

Terminal Rental Rates 
Category I 
Category II 
Category 111 
Category IV 
Category V 

(a) Schedule A-2. 
(b) Exhibit F. 
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Budget 
2009 

288 
573 
195 
595 
39 

1,690 
Relative 
Value 

1.00 288 
0.75 430 
0.50 98 
0.25 149 
0.10 4 

968 

$161 ,991 
968 

$167.32 

Relative 
Value 

1.00 $167.32 
0.75 125.49 
0.50 83.66 
0.25 41 .83 
0.10 16.73 



EXHIBIT G 

CALCULATION OF LANDING FEES AND LANDING FEE RATE 
SAN FRANCISCO INTERNATIONAL AIRPORT 

Fiscal Year 2008/09 

Exhibit Budget 
Reference 2009 

Basic Rate 
Airfield Area Expenses E $ 74,804 

Deficit (surplus) from prior fiscal years (6,660) 

- Airfield area revenues from sources other than landing fees paid by 
the Scheduled Airlines c 4,604 

Airfield Area Net Expense $ 72,748 

Surplus( deficit) in Airport Support Area E {18,077l 

= Basic Landing Fees $ 54,671 

+ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982 

= Basic Rate (per 1,000 lbs.) $1 .77 

Landing Fee Surcharge F-1 $ 47,426 

+ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982 

= Landing Fee Surcharge rate (per 1,000 lbs.) $1.53 

Landing Fee Rate 
Basic Rate $1 .77 
Surcharge Rate 1.53 

$ 3.30 
Landing Fees 

Basic Landing Fees $ 54,671 
Landing Fee Surcharge 47,426 

$ 102,097 
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• 
Schedule A-1 

SUMMARY OF TERMINAL AREA SPACE 
SAN FRANCISCO INTERNATIONAL AIRPORT 

(SQUARE FEET) 

Terminal 1 
Terminal 1 
Boarding Area A 
Boarding Area B 
Boarding Area C 

Total Terminal 1 

Terminal 2 
Terminal 2 (Floors 1-2) 
Terminal 2 (Floors 3-11) 
Boarding Area D 
Connectors 

Total Terminal 2 

Terminal 3 
Terminal 3 
Boarding Area E 
Boarding Area F 

Total Terminal 3 

International Terminal 
International Terminal 
Boarding Area A 
Boarding Area G 

Total International Terminal 

Gross Terminal Space 
Less Airline Leased Space 

Public Space 
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Budget 
2009 

468,292 

190,528 
139,691 
798,511 

94,671 

94,671 

597,025 
93,644 

475,309 
1, 165,978 

1,666,778 
407,982 
458,436 

2,533,196 

4,592,356 
1,689,963 

2,902,393 



Exclusive Use 
Air Canada 
American Airlines 
United Airlines 

Joint Use 
Total Terminal 3 

Exclusive Use 
Air China 
Air France 
Air New Zealand 
Alitalia 
All Nippon 
Asiana Airlines 
British Airways 
Cathay Pacific 
China Airlines 
EVA Airlines 
Japan Airlines 
Jet Airways 
JetBlue 
KLM 
Korean Airlines 
LA CSA 
Lufthansa German Airlines 
Mexicana Airlines 
Northwest Airlines 
Philippine Airlines 
Ryan International Airlines 
Singapore Airlines 
United Airlines 
Virgin Atlantic Airways 
Virgin USA 

Joint Use 
Total International Terminal 

Schedule A-2 

SUMMARY OF AIRLINE LEASED SPACE (Square Feet) 
SAN FRANCISCO INTERNATIONAL AIRPORT 

FY 2008/09 

CATEGORY[a] (SQUARE FEET) I TOTAL 
~---------------11----------.&....Lll~l----------~,-v-----------v----~1 ~----A~R=E_A __ __, 

TERMINAL 3 
- 1 746 - - - 1,746 

23,909 31,017 38,204 42 328 - 135,458 
70,634 123 989 61 ,207 220,547 23,052 499,429 

- - - - - -
94,543 156,752 99,411 262,875 23,052 636,633 

INTERNATIONAL TERMINAL 
- 409 916 - - 1,325 
- 4,673 537 158 - 5,368 
- 297 - - - 297 
- 1,285 - - - 1,285 
- 1,777 - - - 1,777 
- 1,789 - - - 1,789 
- 10 768 1,236 - - 12,004 
- 2,604 856 - - 3,460 
- 4,449 574 - - 5,023 
- 5,312 1, 183 - - 6,495 
- 9,037 889 - - 9 926 
- 829 - - - 829 
- 744 - - 100 844 
- 607 - - - 607 
- 1 534 421 - - 1,955 
- 1,317 - - - 1,317 
- 5,678 1,023 - - 6 701 
- 2 205 1,158 - - 3,363 
- 7.441 1,311 - - 8,752 
- 4 192 - - - 4,192 
- 683 337 - - 1,020 
- 6 026 588 - - 6 614 
- 36 537 16,508 600 - 53,645 
- 6 661 425 - - 7,086 
- 2,578 310 - - 2,888 

-
137,603 227 164 14 255 273,523 1,888 654,433 
137,603 346,596 42,527 274,281 1,988 802,995 



Schedule A-2 (concluded) 

SUMMARY OF AIRLINE LEASED SPACE (Square Feet) 
SAN FRANCISCO INTERNATIONAL AIRPORT 
FY 2008/09 

CATEGORY[a] (SQUARE FEET) I TOTAL 
..--~~~~~~~-11~~~~---'~1~11...._~~~~~l-V~~~~~-v~~~, ...._~_A_R_E_A~~ 

Exclusive Use 
Air Canada 
Alaska Airlines 
America West Airlines 
Continental Airlines 
Delta Airlines 
Frontier 
Northwest Airlines 
Southwest 

Joint Use 
Estimated adjusment 

Total Terminal 1 

Exclusive Use 
Terminal 3 
International Terminal 
Terminal 1 

Subtotal Exclusive Use 
Joint Use 

Terminal 3 
International Terminal 
Terminal 1 

Subtotal Joint Use 

Total All Terminals 

[a)Categories: 

4,794 
11 ,748 
9 116 

13,228 
3,268 
6,753 
7 423 

-
56,330 

94,543 
-

56,330 
150,873 

-
137,603 

-
137,603 

288,476 

I. Ticket counters, holdrooms, and service counters and kiosks. 

6,908 
7,298 

16,730 
20,051 

3,695 
5.443 
9 199 

-

69,324 

156,752 
119,432 
69,324 

345,508 

-
227,164 

-
227,164 

572,672 

II. VIP clubs and lounges, baggage claim lobbies, baggage service offices, curbside check-in, and 
other enclosed space Departure Level and above. 

TERMINAL 1 

5,398 6,917 
4, 121 5,728 

13,846 11 107 
17,304 12,221 

- 5,849 
5 720 -
6,900 14 735 

- 791 

53,289 57,348 

SUMMARY 

99,411 262,875 
28,272 758 
53,289 56,557 

180,972 320,190 

- -
14,255 273,523 

791 
14,255 274,314 

195,227 594,504 

Ill. Other enclosed space Arrivals Level and below and non-public offices and other enclosed areas Arrivals Level and below. 
IV. Inbound/outbound baggage handling areas, baggage transfer areas, and equipment rooms. 
V. Other unenclosed space and covered area at ramp level. 

-
1 917 25 934 
7,178 36,073 
4 949 55 748 

- 62,804 
- 12 812 
- 17,916 
- 38 257 
- 791 

14,044 250,335 

23,052 636,633 
100 148,562 

14,044 249,544 
37,196 1,034,739 

- -
1.888 654,433 

- 791 
1,888 655,224 

39,084 1,689,963 I 



Schedule B 

AIRLINE TRAFFIC FORECAST 
SAN FRANCISCO INTERNATIONAL AIRPORT 

FOR FISCAL YEARS ENDING JUNE 30 

ENPLANED PASSENGERS (1> 

DOMESTIC 
INTERNATIONAL 

TOTAL 

(in thousands) 

COMPOSITE LANDED WEIGHT FORECAST 
DOMESTIC 
INTERNATIONAL 
CARGO 

TOTAL 

Budget 
2009 

14,395 
4,920 

19,315 

19,712 
9,770 
1,500 

30,982 

(
1
> Combined Jacobs Consultancy and Airport Management forecast (February 2008). 



EXH IBIT P 

FORM OF ACTIVITY REPORT 

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR) 
Month/Yr 

Air Carrier Examole Airlines 
Operating for Example Airlines 
Category 1-----,rs=-e-e"""o=-e-sc'"'r..,.·10"'"'1i,...on"""s,,..h .... e-et1.,.----1 

Lease/Permit ,__ __ ... rL;.;:e;.:;;a.;:;.se"'"/'-Pe;;.;r.;.;.m;;;.in""t .;..;N.;:;.o . .._1 __ _, 

R evenue an d N R avenue on- p assen'1er 0 ata s ummarv 
Geographic Passenger Terminal 1 International Terminal 
Regoon Category Board1no Area C Board1no Area A 
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• • EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Projut Title: 

FAMISNo. 

Division: 

PROJECT DESCRIPTION 

SAN FRANCISCO INTERNATIONAL AIRPORT 

CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11 
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MODIFICATION NO. 1 TO 

2011 LEASE AND USE AGREEMENT N0.11-0239 

SAN FRANCISCO INTERNATIONAL AIRPORT 

WESTJET, AN ALBERTA PARTNERSHIP 

THIS MODIFICATION NO. 1 TO 2011 LEASE AND USE AGREEMENT 
NO. 11-0239 (this "Modification"), dated as of the Effective Date (as defined below), is entered 
into by and between City and County of San Francisco, a municipal corporation, acting by and 
through its Airpott Commission ("City"), and WestJet, an Albe1ta Pa1tnership ("Airline"). 

Recitals 

A. The City and County of San Francisco owns San Francisco International Airport 
(the "Airport") located in the County of San Mateo, State of California, and operates the Airport 
by and through its Airport Commission (the "Commission"), the chief executive officer of 
which is the Airport Director (the "Director"). 

B. On October 25, 2011, by Airport Commission Resolution No. I 1-0239, the 
Commission awarded the 2011 Lease and Use Agreement to Airline, with an effective date of 
April 19, 2012 (the "Existing LUA"). On April 19, 20 12, by Resolution No. 122-12, the 
San Francisco Board of Supervisors ("Board of Supervisors") approved the Existing LUA. As 
provided in the Existing LUA, Airline became a Signatory Airline for a lease term (the 
"Original Term") ending June 30, 202 1 (the "Expiration Date") with landing rights and rental 
of certain premises at the Airport (as further described in the Lease, the "Demised Premises"). 
To the extent that the Existing LUA has been modified prior to this Modification, such 
modifications are listed on the attached Schedule J ("Previous Lease Modifications"). As used 
below, the term "Existing LUA" shall mean the Existing LUA, as amended and modified by 
Previous Lease Modifications, if any. 

C. Prior to entering into this Modification, Airline and City were negotiating a new 
lease and use agreement intended to commence immediately following the Expiration Date. 
However, the outbreak of the COVID-19 pandemic interrupted such negotiations and rendered 
impractical a comprehensive replacement agreement before the Expiration Date. Accordingly, 
City and Airline acknowledge that modification of the Existing LUA to: (i) extend the current 
Term by two (2) years, through June 30, 2023; (ii) provide for a reservation of rights of the 
parties with respect to any lawsuit of Airline against the 2020 Healthy Airport Amendments 
(as defined below); and (iii) update cettain legal provisions required by applicable local, state, 
and federal laws, on the terms and conditions set forth below in this Modification, is in its mutual 
best interests. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth in this Modification, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the patties do mutually agree as follows: 



1. Effective Date; Defined Terms. 

(a) This Modification shall become effective on the first day of the month 
following the date that all of the following have occurred: (i) the Commission and the Board of 
Supervisors shall have finally approved this Modification, and (ii) each of the patties shall have 
executed this Modification (the "Effective Date"). Upon the occurrence of the Effective Date, 
the Airport shall enter the Effective Date below and de liver a fully executed original of this 
Modification to Airline: 

Effective Date: 

(b) All capitalized terms used in this Modification but not otherwise defined 
shall have the meaning provided in the Existing LUA. 

2. Extension Term. The Original Term of the Existing LUA is extended for a term 
of two (2) years (the "Extension Term") commencing on July 1, 2021 and expiring on June 30, 
2023 (the "Extended Expiration Date"). The Summary of Major Terms, Article 1 [Definitions] 
and all other applicable provisions of the Existing LUA are amended accordingly and as 
appropriate to reflect the Extension Term. Al l instances of the "Expiration Date" in the Existing 
LUA shall mean and be amended to reflect the Extended Expiration Date. All instances of the 
"Term" in the Existing LUA shall mean and be amended to reflect the Term as extended by the 
Extension Term. 

3. Revised Citv Contracting Provisions. The following sections of A1ticle 18 of 
the Existing LUA [City Contracting Provisions] are amended as follows: 

(a) Section 1806. Pesticide Prohibition. The last sentence of Section l 806 of 
the Existing LUA is deleted and replaced with the following: 

"Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt 
from complying with certain provisions of the Pesticide Ordinance as 
provided in Section 303 thereof." 

(b) Section 1808. No Advertising or Promotion; Prohibition of Tobacco 
Adve1tising. The second sentence of Section 1808 of the Existing LUA is deleted and 
replaced with the following: 

"Airline acknowledges and agrees that no sales or advertising of cigarettes 
or tobacco products is allowed on the Demised Premises." 

(c) Section 1815. Limits on Campaign Contributions. The provisions of 
Section 1815 of the Existing LUA are deleted and replaced with the following: 
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"By executing this Agreement, Airline acknowledges its obligations under 
Section 1.126 of the City's Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with, or is seeking a contract with, 
any depa1tment of the City for the rend ition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of 
any land or bui lding, for a grant, loan or loan guarantee, or for a 
development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board 
on which that official serves, or the board of a state agency on which an 
appointee of that official serves, (ii) a candidate for that City elective office, 
or (iii) a committee controlled by such elected official or a candidate for 
that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or 
twelve months after the date the City approves the contract. The prohibition 
on contributions applies to each prospective party to the contract; each 
member of Airline's board of directors; Airline's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any 
person with an ownership interest of more than I 0% in Airline; any 
subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Airline. Airline certifies that it has informed 
each such person of the limitation on contributions imposed by Section 
1.126 by the time it submitted a proposal for the contract, and has provided 
the names of the persons required to be informed to the City department 
with whom it is contracting." 

4. Additional Citv Contracting Provisions. The provisions below are added to 
Article 18 of the Existing LUA [City Contracting Provisions] as follows: 

"Section 1821 Vending Machines; Nutritional Standards and Calorie 
Labeling Requirements. Airline may not install or permit any vending 
machine on the Demised Premises without the prior written consent of the 
Director. Any permitted vending machine will comply with applicable food 
and beverage nutritional standards and calorie labeling requirements set 
fmth in San Francisco Administrative Code Section 4.9-l(c), as may be 
amended from time to time (the "Nutritional Standards Requirements"). 
Airline will incorporate the Nutritional Standards Requirements into any 
contract for the installation of a vending machine on the Demised Premises 
or for the supply of food and beverages to that vending machine. Failure to 
comply with the Nutritional Standards Requirements or to otherwise 
comply with this Section 1821 will be a material breach of this Agreement. 
Without limiting City's other rights and remedies under this Agreement, 
City will have the right to require the immediate removal of any vending 
machine on the Demised Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 
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Section 1822 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 Agreement are subject to the Local Hiring 
Requirements unless the cost for such work is (a) estimated to be less than 
$750,000 per building permit or (b) meets any of the other exemptions in 
the Local Hiring Requirements. Unless subject to an exemption, Airline 
agrees that it shall comply with the Local Hiring Requirements to the extent 
applicable only for all Covered Projects. Before sta1ting any Alteration, 
Airline 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"). Unless subject 
to an exemption or ifthe construction work is not a Covered Project, Airline 
shall include, and shall 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. Airline 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. 
Airline's failure to comply with its obligations under this Section shall 
constitute a material breach of this Agreement. A contractor's or 
subcontractor's failure to comply with this Section will enable City to seek 
the remedies specified in San Francisco Administrative Code Section 23.62 
against the breaching party. So long as Airline requires compliance with 
this Section .in the construction contract for the Covered Project and 
reasonably cooperates with the City in any enforcement action, then it shall 
not be in breach of this Agreement due to a Contractor's or Subcontractor's 
failure to comply or to meet the mandatory participation levels. 

Section 1823 Prohibition on Alcoholic Beverage Advertising. Airline 
acknowledges and agrees that no advertising of alcoholic beverages is 
allowed on the Demised Premises. For purposes of this section, "alcoholic 
beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, 
medical supplies and other products and substances not intended for 
drinking. This advertising prohibition includes the placement of the name 
of a company producing, selling or distributing alcoholic beverages or the 
name of any alcoholic beverage in any promotion of any event or product. 
This adve1tising prohibition does not apply to any advertisement sponsored 
by a state, local , nonprofit or other entity designed to (i) communicate the 
health hazards of alcoholic beverages, (ii) encourage people not to drink 
alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
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alcohol treatment or rehabilitation services. The foregoing prohibition shall 
not apply to areas of the Demised Premises operated by Airline as customer 
dining or lounge facilities. 

Section 1824 Resource-Efficient City Buildings. Airline acknowledges 
that City has enacted San Francisco Environment Code Chapter 7 ("Env. 
Code Chapter 7") relating to green building requirements. Airline hereby 
agrees that it sha ll comply with all provisions of Env. Code Chapter 7 
applicable to construction work performed by or on behalf of Airline in 
the Demised Premises. 

Section 1825 All-Gender Toilet Facilities. If applicable, Airline will 
comply with San Francisco Administrative Code Section 4.1-3 requiring at 
least one all-gender toilet facility on each floor of the Demised Premises in 
any building where extensive renovations are made by Airline. 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 
faci li ties required by Administrative Code Section 4.1-3. If Airline has any 
question about applicability or compliance, Airline should contact Building 
Inspection and Code Enforcement (BICE) for guidance. 

Section 1826 List of Pertinent Nondiscrimination Acts and Authorities. 
During the performance of this Agreement, Airline, for itself, its assignees, 
and successors-in-interest (hereinafter referred to as the "contractor" in this 
Section 1826) agrees to comply with the following non-discrimination 
statutes and authorities, including but not limited to: 

Title VT of the Civil Rights Act of 1964 ( 42 USC §2000d et seq., 78 stat. 
252), (prohibits discrimination on the basis of race, color, national 
origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of 
The Depaitment of Transportation-Effectuation of Title VI of The Civil 
Rights Act of 1964); 
The Uniform Relocation Assistance and Real Prope11y Acquisition 
Policies Act of 1970 ( 42 USC §460 I) (prohibits unfair treatment of 
persons displaced or whose property has been acquired because of 
Federal or Federal-aid programs and projects); 
Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), 
as amended (prohibits discrimination on the basis of disability); and 49 
CFR §27; 
The Age Discrimination Act of 1975, as amended (42 USC §6101 et 
seq.), (prohibits discrimination on the basis of age); 
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Airport and Aitway Improvement Act of 1982, (49 USC §471, Section 
47123), as amended (prohibits discrimination based on race, creed, 
color, national origin, or sex); 
The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened 
the scope, coverage and applicability of Title VI of the Civil Rights Act 
of 1964, The Age Discrimination Act of 1975 and Section 504 of the 
Rehabilitation Act of l 973, by expanding the definition of the terms 
"programs or activities" to include all of the programs or activities of 
the Federal-aid recipients, sub-recipients and contractors, whether such 
programs or activities are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which 
prohibit discrimination on the basis of disability in the operation of 
public entities, public and private transportation systems, places of 
public accommodation, and ce1tain testing entities (42 USC §12131 -
12189) as implemented by Department of Transpo11ation regulations at 
49 CFR §37 and 38 and the Depattment of Justice regulations at 28 
CFR, parts 35 and 36; 
The Federal Aviation Administration's Non-discrimination statute (49 
USC §47123) (prohibits discrimination on the basis of race, color, 
national origin, and sex); 
Executive Order 12898, Federal Actions to Address Environmental 
Justice in Minority Populations and Low-Income Populations, which 
ensures non-discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately 
high and adverse human health or environmental effects on minority and 
low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with 
Limited English Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination because oflimited English 
proficiency (LEP). To ensure compliance with Title VI, you must take 
reasonable steps to ensure that LEP persons have meaningful access to 
your programs (70 CFR at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs 
or activities (20 USC §1681 et seq.)." 

5 . Revised Miscellaneous Provisions. The following sections of A1ticle 19 of the 
Existing LUA [Miscellaneous Provisions] are amended as follows: 

(a) 
following: 

The provisions of Section 1906A are deleted and replaced with the 

"A. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as patt of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that in the 
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event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a U.S. 
Department of Transpo11ation activity, facility, or program is extended or 
for another purpose involving the provision of similar services or benefits, 
Airline will maintain and operate such facilities and services in compliance 
with all requirements imposed by Title VI of the Civil Rights Act of 1964 
(42 U.S.C. §2000d et seq., 78 stat. 252); 49 C.F.R. Part 21; and 28 C.F.R. 
section 50.3 (collectively, as they may be amended, the "Acts and 
Regulations") such that no person on the ground of race, color or national 
origin, will be excluded from pa11icipation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities." 

(b) 
following: 

The provisions of Section 1906B are deleted and replaced with the 

"B. Airline for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does 
hereby covenant and agree as a covenant running with the land that (1) no 
person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities , (2) that in the construction of any 
improvements on, over, or under such land, and the furnishings of services 
thereon, no person on the ground of race, color or national origin, will be 
excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that Airline will use the premises in 
compliance with all other requirements imposed by or pursuant to the Acts 
and Regulations, as amended, set forth in this Assurance." 

(c) 
following: 

The provisions of Section l 906C are deleted and replaced with the 

"C. With respect to this Agreement, in the event of breach of any of the 
Non-discrimination covenants, City will have the right to terminate the 
Lease and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if the Lease had never been made or issued." 

(d) The provision below is added to Section 1906 as Section 1906M: 

"M. All provisions of this Agreement shall be subordinate to the rights 
of the United States of America to operate the Airpo11 or any part thereof 
during time of war or national emergency. Such rights shall supersede any 
provisions of this Agreement inconsistent with the operations of the 
Airport by the United States of America." 
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6. Reservation of Rights. On November 20, 2020, by Ordinance No. 235-20, the 
City enacted certain amendments to the Health Care Accountability Ordinance (HCAO) set fo1th 
in San Francisco Administrative Code Chapter 12Q, known as the "Healthy Airport Ordinance" 
(the "2020 Healthy Airport Amendments"). Neither the execution of this Modification by 
Airline or City, nor the performance by either party under the Existing LUA or this Modification, 
shall in any way prejudice or constitute a waiver of: (a) Airline's right to challenge the 2020 
Healthy Airport Amendments or the validity or enforcement thereof, or (b) the rights of either 
party to fully prosecute or defend, as applicable, any lawsuit by the Airline against the City 
challenging the 2020 Healthy Airport Amendments, including the validity and enforceability 
thereof. Each patty reserves any and all rights it may have with respect to the 2020 Healthy 
Airport Amendments . 

7. No Annual Common Use Gates Determination or Annual Preferential Use 
Gates Allocation for the Extension Term. Notwithstanding anything to the contrary contained 
in this Modification or in the Existing LUA, including Section 303 and Section 304 of the 
Existing LUA, Airline and City agree that: (a) the number of Gates reserved as Common Use 
Gates for Fiscal Year 2020/2021 shall remain reserved as Common Use Gates for each Fiscal 
Year in the Extension Term; (b) the number of Preferential Use Gates allocated to each 
Signatory Airline, including Airline (and in the location assigned to each Signatory Airline, 
including Airline) for Fiscal Year 2020/2021 shall remain assigned/allocated to the same 
Signatory Airline (including Airline) until the Extended Expiration Date, and (c) there shall be 
no further annual determination, allocation, or reallocation of Gates reserved as Common Use 
Gates or Preferential Use Gates during and for the Extension Term. 

8. No Other Modification. Except as expressly set forth in this Modification, the 
Existing LUA (for the avoidance of doubt, as modified by any Previous Lease Modification) 
remains unmodified and in full force and effect. 

9. Board of Supervisors Approval. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED IN THIS MODIFICATION, AIRLINE ACKNOWLEDGES 
AND AGREES THAT NO CITY OFFICER OR EMPLOYEE HAS AUTHORITY TO 
COMMIT CITY TO THIS MODIFICATION UNLESS AND UNTIL CITY' S BOARD OF 
SUPERVlSORS HAS DULY ADOPTED A RESOLUTION APPROVING THIS 
MODIFICATION AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED 
HEREBY. THEREFORE, ANY CITY OBLIGATIONS OR LIABILITIES UNDER THIS 
MODIFICATION ARE CONTINGENT ON ADOPTION OF A RESOLUTION, AND THIS 
MODIFICATION WILL BE NULL AND VOID IF CITY'S MAYOR AND THE BOARD OF 
SUPERVlSORS DO NOT APPROVE THIS MODIFICATION, IN THEIR RESPECTIVE 
SOLE DISCRETION. APPROVAL OF THIS MODIFICATION BY ANY CITY 
DEPARTMENT, COMMISSION, OR AGENCY WILL NOT BE DEEMED TO IMPLY THAT 
A BOARD RESOLUTION WILL BE ADOPTED, AND NO APPROVAL WILL CREATE 
ANY BINDING CITY OBLIGATIONS. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK} 
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Angela Avery

EVP General Counsel
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LEASE AND USE AGREEMENT 

SUMMARY OF MAJOR TERMS 

For the convenience of Airline and City (as such terms are defined below), this Summary 
of Major Terms (the "Summary") summarizes certain terms of this Agreement (as defined 
below). The Summary is not intended to be a detailed or complete description of this Agreement 
and reference must be made to the Sections below for the particulars of this Agreement. In the 
event of any inconsistency between the terms of the Summary and any other provision of this 
Agreement, such other provision shall prevail. Capitalized terms used elsewhere in this 
Agreement and not defined elsewhere shall have the meanings given them in the Summary. 

Reference Date: April 1, 2011 

Airline: WestJet, an Alberta Partnership 

Lease No. Lll-0239 

Airline's Notice Address: WestJet, an Alberta Partnership 
(§§ 101, 1904) 22 Aerial Place, N.E. 

Calgary, Alberta, Canada T2E 311 

Attention: Mike Ehrentraut 
Regional Manager - US West Airports 

Phone: 403-539-7450 
Fax: 866-227-3329 
Email: mehrentraut@westjet.com 

Airline's Property Manager Address: WestJet, an Alberta Partnership 
(§ 1202(K)) 22 Aerial Place, N.E. 

Calgary, Alberta, Canada T2E 311 

Attention: David Bolstad 
Regional Property Manager 

Phone: ( 403) 539-7434 
Fax: 
Email: dbo lstad@westj et. com 

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

- 1 -



City's Notice Address: San Francisco International Airport 
(§§ 101, 1904) Administrative Offices L 

\) l <---'"'-<--- c -0 ,__) 

P.O. Box 8097 
San Francisco, CA 94128 
Attention: Airport Director 

Phone: (650) 821-5000 
Fax: ( 650) 821-5005 

Demised Premises: 
(§ 201) 

Exclusive Use Space: Not applicable 

Joint Use Space: Not applicable 

Preferential Use Space: Not applicable 

Term: Approximately ten (10) years, commencing on 
the date the Agreement is formally approved by 
City and continuing through the Expiration 
Date. 

Effective Date: The date the Agreement is formally approved 
by City. 

Expiration Date: June 30, 2021, unless terminated earlier as 
(§ 211) provided herein. 

Deposit Amount: Two (2) months of Terminal Area Rentals, 
(§ 1301) Landing Fees, usage fees, per rates and 

charges. 

Commission Resolution: Number 1 l-02~~pproved by the Airport 
(§ 101) Commission on October 25, 2011 

Board Resolution: Number 12 2 -1 z approved by the City's Board 
(§ 101) of Supervisors on 4/10/2012 and signed 

by the Mayor on 4/19/2012 
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Initial Airline Representative: 
(§§ 101, 1921) 

Other agreement(s), if any: 
(§§ 150l(x), 1502(E), 1301) 

Exhibits: 

Initials of Authorized Representative of City: 

Initials of Authorized Representative of Airline: 

- 3 -

WestJet, an Alberta Partnership 
22 Aerial Place, N.E. 
Calgary, Alberta, Canada T2E 3Jl 

Attention: Mike Ehrentraut 
Regional Manager - US West Airports 

Phone: 403-539-7450 
Fax: 866-227-3329 
Email: mehrentraut@westjet.com 

None 

Exhibits A-Q 

'--~~~~~~-ti 

-~~~~""-::----~~· 
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LEASE AND USE AGREEMENT 

 
THIS LEASE AND USE AGREEMENT (the “Agreement”) is made and entered into as 

of the Reference Date by and between the CITY AND COUNTY OF SAN FRANCISCO (the 
“City”), a municipal corporation acting by and through its AIRPORT COMMISSION (the 
“Commission”), and the AIRLINE identified in the foregoing Summary. 

RECITALS 
 

A. The City, acting by and through its Commission, owns and operates the San 
Francisco International Airport, which is located in the County of San Mateo, State of California. 

B. Under the City Charter, Commission is charged with the management, 
supervision, operation, use, maintenance, extension, construction, and control of the Airport and 
is authorized to enter into all contracts, leases, permits, and agreements relating to matters within 
its jurisdiction and properties. 

C. Airline desires to enter into this Agreement in order to operate at the Airport, and 
to lease and use certain space in one or more Terminals. 

D. Pursuant to the Commission resolution identified in the Summary, Commission 
has determined that entering into this Agreement is in the best interest of City and has authorized 
the execution of this Agreement.  Pursuant to the Board resolution identified in the Summary, the 
Board and the Mayor, each acting in their sole and absolute discretion, have determined that 
entering into this Agreement is in the best interest of City and have authorized the execution of 
this Agreement. 

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants set 
forth herein, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agree as follows: 

ARTICLE 1. DEFINITIONS 

Section 101 Definitions

“ACAA” means the Air Carrier Access Act, 49 U.S.C. Section 41705, as amended and 
supplemented. 

.  The following words, terms, and phrases, wherever used in this 
Agreement, including this Section, shall for the purpose of this Agreement have the meanings 
respectively ascribed to them in this Section. 

“Activity Report” means a monthly air traffic activity report submitted in accordance 
with Section 401(C) in substantially the form attached hereto as Exhibit P, as modified from time 
to time.   

“ADA” means, collectively, the Americans with Disabilities Act, 42 U.S.C. Sections 
12101 et seq. and Title 24 of the California Code of Regulations, as amended and supplemented. 
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 “Affiliate Airline” means a non-Signatory Airline that is operating at the Airport under 
an Operating Permit with City and either (i) is a wholly owned subsidiary of a Signatory Airline, 
(ii) is a subsidiary of the same corporate parent of the Signatory Airline or (iii) shares flight 
codes with a Signatory Airline at the Airport, or (iv) operates cargo feeder flights at the Airport 
under the direction and control of a Signatory Airline.  Further, notwithstanding that a non-
Signatory Airline may satisfy any of the criteria above, if such non-Signatory Airline is able to 
sell its own seats for flights at the Airport, it shall not be classified as an Affiliate Airline of any 
Signatory Airline.   

“Agreement” means this Lease and Use Agreement. 

“Air Carrier” means a legal entity certified by the Secretary of Transportation and 
engaged in the business of scheduled or non-scheduled commercial transportation by air of 
persons, property, mail, parcels and/or cargo. 

“Airfield Area” means the Cost Center that includes all runways, taxiways, ramps, 
aprons, landing areas, adjacent infield areas, and related support facilities (e.g., perimeter dike, 
drainage pumping stations, field lighting, navigational aides, ARFF support facilities, fire and 
rescue watercraft, boathouses and related support facilities, and cart roads). 

“Airfield Area Net Expense” has the meaning given such term in Section 503(A). 

“Airline” means the Air Carrier that is a party to this Agreement. 

“Airline Entity” means Airline’s officers, contractors, employees, agents,  
representatives, licensees and/or invitees, and their successors and assigns; provided, however, 
that Airline Entity shall not include passengers. 

“Airline Leased Space” means the Joint Use Space, Exclusive Use Space, and 
Preferential Use Space in the Terminal Area leased to any Signatory Airline. 

“Airline’s Notice Address” means the address set forth in the Summary, or such other 
address as Airline may designate in writing to City. 

“Airline Rates and Charges” means all Landing Fees and Terminal Area Rentals, 
inclusive of rentals for Exclusive Use, Joint Use, and Preferential Use Space, paid by Signatory 
Airlines and Affiliate Airlines.  

“Airline Representative” means a representative of Airline who is authorized to act on 
behalf of Airline, as specified in writing by Airline to City.  The initial Airline Representative is 
identified in the Summary. 

“Airport” means the San Francisco International Airport. 

“Airport Cost Accounting System” means the system for collection, allocation, and 
reporting of revenues, expenses and debt service associated with the operation of the Airport in 
such a manner that will ensure the availability of proper data to support the calculation of Airline 
Rates and Charges required under this Agreement.  The Airport Cost Accounting System for 
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reporting revenues, expenses and debt service utilized by City will preserve the basic Cost 
Centers and shall be in accord with Exhibit O which is incorporated herein by this reference. 

“Airport Revenue Bonds” means taxable and tax-exempt obligations authorized and 
issued, or to be issued, by City or for the benefit of Airport, including bonds, refunding bonds, 
notes, bond anticipation notes, commercial paper, lease or installment purchase agreements or 
certificates of participation therein, and other evidences of indebtedness, irrespective of priority 
of payment, the principal of, premium, if any, and interest on which are payable directly or 
indirectly from or secured in whole or substantial part by Revenues.  Airport Revenue Bonds do 
not include Special Revenue Bonds. 

“Airport Rules” means the reasonable and not unjustly discriminatory rules and 
regulations as are now or may hereinafter be prescribed by City as provided in Section 1001. 

“Airport Support Area” means the Cost Center that includes all areas and facilities 
which support airline functions (e.g., hangars, aircraft maintenance facilities, cargo facilities, fuel 
farms, flight kitchens), Airport support, and City/State/federal installations, fixed base operators, 
airline offices outside the Terminal Area, airline employee parking, Airport-maintained 
employee parking, Airport support facilities with related parking, sewage/waste treatment plants, 
detention ponds, Coast Guard, FAA, FBI, Post Office and other related facilities, and all 
unleased land not included in another Cost Center. 

“Airport TI Guide” means the Airport’s Airline Tenant Improvement Guide, as 
amended from time to time. 

“Alterations” means the improvements installed by Airline at its expense in accordance 
with Section 903, including fixtures, furnishings, carpeting, decorations, finishings, equipment 
and all other improvements which Airline deems necessary for the use of the Demised Premises 
and which are not supplied by City. 

“Annual Service Payment” means a payment to City’s General Fund in accordance with 
Sections 502(B) and 1510, or the equivalent amount determined in accordance with Section 
1510(C) and (E). 

“AO&M Expense” has the meaning given such term in Exhibit O. 

“Basic Rate” has the meaning given such term in Exhibit O. 

“Basic Rental Adjustment” has the meaning given such term in Section 502(C)(v). 

“Billing and Operational Information” means any information that may be requested 
by City for the purposes of providing timely and accurate billing to Airline and improving 
Airport operations. 

“Board” means City’s Board of Supervisors. 
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“Capital Improvement” means a single Airport addition or improvement, including 
equipment, which is purchased, leased or constructed at a cost of the Charge Trigger Amount or 
more, and has a useful life in excess of three (3) years. 

“Charge Trigger Amount” means $626,257 in Fiscal Year 2008/2009 dollars, as 
adjusted by the Index. 

“City” means the City and County of San Francisco, a municipal corporation, acting by 
and through the Commission. 

“City Entity” means City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns. 

“City Charter” means that certain document, as amended from time to time, that grants 
City the legal authority to make and enforce all ordinances and regulations in respect to 
municipal affairs, subject only to the restrictions and limitations provided in that document. 

“City’s Notice Address” means the address set forth in the Summary, or such other 
address as may be designated by City from time to time. 

“Code Requirements” means, collectively, all fire sprinkler, seismic retrofit, and other 
building code requirements. 

“Commission” means the Airport Commission of the City. 

“Common Use” means the use of facilities or equipment made available by the City for 
use in common by one or more Air Carriers, each for a limited, designated period subject to 
payment of the applicable fees for such use. 

“Common Use Gates” means the Gates as designated, both in number and location, from 
time to time by the Director in accordance with Article 3.   

“Common Use Support Facilities” means the Support Facilities in the Terminals 
associated with the Common Use Gates or Common Use Ticket Counters as such Support 
Facilities are designated, both in number and location, from time to time by the Director in 
accordance with Article 3. 

“Common Use Ticket Counters” means the ticket counters as designated, both in 
number and location, from time to time by the Director in accordance with Article 3. 

“Concession Revenues” means (1) the fees and rentals collected by Commission acting 
on behalf of City for the right to provide and operate restaurants, bars, newsstands, gift shops, 
specialty shops, advertising displays, insurance, public telephones and other merchandising 
concessions and consumer services in the Terminal Area; (2) the fees and rentals collected by 
Commission acting on behalf of City for the right to provide and operate courtesy vehicles, 
ground transportation services, car rental services, hotels, service stations and other concessions 
and services in the Groundside Area; and (3) the fees and rentals collected by Commission acting 
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on behalf of City for other activities and services in the Groundside Area such as public 
automobile parking and traffic fines. 

“Contingency Account” means the account of that name established pursuant to the 
Master Bond Documents, funded with Revenues and other City moneys, the balance in which 
serves to satisfy a portion of the debt service coverage requirements under the Master Bond 
Documents.   

“Cost Centers” means the functional areas of the Airport used to indicate the general 
geographic location of facilities and in accounting for revenues, expenses and debt service, 
consisting of the “Airfield Area,” “Airport Support Area,” “Terminal Area,” “Groundside Area,” 
“Utilities Area,” and “West of Bayshore Area,” as further described in the definition of each 
Cost Center and illustrated in Exhibit O. 

 “Demised Premises” means the space leased by City to Airline on an Exclusive Use, 
Preferential Use, or Joint Use basis, all as more particularly described in the Summary and 
Exhibit D. 

“Deposit” means Airline’s security deposit delivered in accordance with Article 13. 

“Deposit Amount” means two (2) months of Terminal Area Rentals, Landing Fees, 
usage fees, rates and charges, in the amount set forth in the Summary as required under Article 
13. 

“Director” means the Airport Director, the Chief Executive Officer of the Airport. 

“DT” or “Domestic Terminals” means Domestic Terminals T1, T2 and T3. 

“DT Gate Management Protocols” means the protocols set forth in Exhibit J, as the 
same may be amended from time to time. 

“DT Ticket Counter Management Protocols” means the protocols set forth in Exhibit 
I, as the same may be amended from time to time. 

“Effective Date” means the date on which this Agreement becomes effective, namely, 
the later of July 1, 2011 or the date on which the following conditions have been satisfied: (a) 
each party shall have executed two duplicate originals of this Agreement and provided the other 
party with a fully-executed original of the same; (b) the Commission, the Board and the Mayor, 
each acting in their sole and absolute discretion, shall have approved this Agreement and Airline 
shall have received evidence of the same; (c) Airline shall have obtained all necessary and 
appropriate corporate authorizations of this Agreement, and City shall have received evidence of 
the same; and (d) Airline shall have delivered the Deposit in accordance with Article 13.  The 
actual Effective Date is set forth in the Summary. 

“Environmental Laws” has the meaning given such term in Section 2001. 

“Event of Default” means each event listed in Section 1501. 
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“Exclusive Use Space” means space in a Terminal leased or permitted to a single Air 
Carrier for its exclusive use. 

“Expiration Date” means June 30, 2021, unless terminated earlier as provided herein. 

“FAA” means the Federal Aviation Administration or any successor agency. 

“Fiscal Year” means the twelve (12) month period commencing on July 1 and expiring 
on June 30 of each year. 

“Gate” means those portions of a Terminal individually comprised of a passenger 
holdroom, together with any or all of the following equipment if owned by City: a passenger 
loading bridge, a 400 MHz power unit, a pre-conditioned air unit, and related equipment.  The 
related ramp (apron) is not included in the Gate, but is retained by City and used by the Air 
Carrier using the related Gate. 

“Gate Management Protocols” means, with respect to the IT, the IT Gate Management 
Protocols, and with respect to the DT, the DT Gate Management Protocols. 

“Groundside Area” means the Cost Center that includes all roadways and parkways, 
courtyards, fences, walks, bridges and culverts, public parking lots, garages, hotels, service 
stations, shuttle bus service (non-airline), consolidated rental car facility, AirTrain system 
including pedestrian bridges to Terminals, leased commercial unimproved areas, paved areas, 
buildings and structures other than Terminals and Airport/government installations. 

“Gross Terminal Space” means every square foot of interior space in the Terminal Area. 

“Hazardous Materials” has the meaning given such term in Section 2001(B). 

“Information and Communications Technology” means the information and 
communications technology (ICT) utilities, devices and displays  provided by the Airport under 
Section 803 including, but not limited to, telephone, guided wire, wireless radio communications 
(both cellular and Wi-Fi), satellite communications including television, and over-the-air 
commercial high-definition television (HDTV). 

“Index” means the Implicit Price Deflator Index for Gross Domestic Product published 
by the U.S. Department of Commerce, Bureau of Economic Analysis, or its successor or 
replacement. The specific dollar cost figures throughout this Agreement are based upon Fiscal 
Year 2008/2009 dollars and shall be increased or decreased annually in proportion to changes in 
the Index using as a base the figure for the second quarter of 2008 (ending in June), which was 
121.890 (index numbers, 2005=100; seasonally adjusted; and last updated on October 30, 2008.) 

“Integrated Pest Management” or “IPM” has the meaning given such term in Section 
1806(A). 

“IT” or “International Terminal” means the portion of the Terminal Area, together with 
its connecting concourses, piers, boarding areas including extensions thereof, and satellite 
buildings, known individually as the International Terminal. 



 

 - 7 - 

“IT Domestic Turn Fee” means the fee collected for use of Gates in the IT by domestic 
Air Carriers, as provided in Section 405. 

“IT Gate Management Protocols” means the protocols set forth in Exhibit H, as the 
same may be amended from time to time. 

“IT Ticket Counter Management Protocols” means the IT Ticket Counter and Other 
Joint Use Resources Management Protocols set forth in Exhibit G, as the same may be amended 
from time to time. 

“Joint Use Formula” means the billing method applied to a specific area of Joint Use 
Space.  The Joint Use Formula(s) applicable to Airline, if any, are attached as Exhibit E. 

“Joint Use Space” means space in a Terminal that is leased or permitted for use by more 
than one Air Carrier with payments by the Air Carriers utilizing such space calculated using the 
Joint Use Formula applicable to such space. 

“Joint Use Gate” means a Gate that is leased or permitted for use by more than one Air 
Carrier in accordance with the terms of Section 204(A)(iv), with charges to the Air Carriers 
utilizing such Gate calculated using the applicable Joint Use Formula. 

“Landing Fee Rate” means the cents per thousand pounds of Maximum Landing Weight 
computed as provided in this Agreement, including Articles 4 and 5.  

“Landing Fees” means the fees payable by the Signatory Airlines and their Affiliate 
Airlines as provided in this Agreement, including Articles 4 and 5. 

“Lease and Use Agreement” means a Lease and Use Agreement substantially identical 
to this Agreement which is executed by a Signatory Airline. 

“Majority-in-Interest” means more than fifty percent (50%) in number of the Signatory 
Airlines who, on the date in question, account for more than fifty percent (50%) of the aggregate 
weight for Revenue Aircraft Arrivals by the Signatory Airlines (including their respective 
Affiliate Airlines) at the Airport during the immediately preceding Fiscal Year. 

“Master Bond Documents” means each resolution, ordinance, trust indenture or other 
document authorizing the issuance of Airport Revenue Bonds and prescribing the covenants and 
conditions attendant upon such issuance, including (a) Resolution No. 91-0210 adopted by the 
Commission on December 3, 1991, and (b) Resolution No. 97-0146 adopted by the Commission 
on May 20, 1997, each as amended and supplemented from time to time, or such successor 
resolutions not inconsistent with the provisions of this Agreement. 

“Maximum Landing Weight” means the maximum weight in thousand pound units that 
an aircraft is authorized by the FAA to land at the Airport, as recited in the flight manual 
governing such aircraft. 

“Non-Airline Revenues” means revenues of the Commission from sources other than 
Airline Rates and Charges, as illustrated in Exhibit O. 
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“Operating Permit” means a thirty-day (30) revocable permit issued by City to an Air 
Carrier who is not a party to a Lease and Use Agreement, to use, together with others so 
authorized, the runways, taxiways, navigational aids, and other general use landing air facilities, 
for its aircraft landing and takeoffs required in connection with its operations to and from the 
Airport. 

“Passenger Facility Charge” or “PFC” means the fees authorized by 49 U.S.C. Section 
40117 and regulated by 14 CFR Part 158 as such statute and regulations currently exist or as they 
may be amended during the Term of this Agreement. 

“Period of Use” means (a) with respect to the use by a Signatory Airline (or its Affiliate 
Airline) of its Preferential Use Gate, the period of time with respect to a Scheduled Operation 
that such Signatory Airline is to use such Gate for a scheduled arrival and/or departure pursuant 
to the applicable Gate Management Protocols, (b) with respect to an Air Carrier’s use of a Gate 
that is not its Preferential Use Gate, the period of time that such Air Carrier is authorized to use 
such Gate for an aircraft arrival and/or departure pursuant to the applicable Gate Management 
Protocols, and (c) with respect to ticket counters and/or Support Facilities, the period of time that 
an Air Carrier is authorized to use such ticket counters and/or Support Facilities pursuant to the 
applicable Ticket Counter Management Protocols.   

“Pesticide Ordinance” has the meaning given such term in Section 1806(A). 

“Pre-Existing Condition” has the meaning given such term in Section 2001(D).  

“Preferential Use” means with respect to a Gate, the scheduling preference over similar 
operations by another Air Carrier given to a Signatory Airline for the use of a Gate during 
applicable Periods of Use for such Signatory Airline’s Scheduled Operations. 

“Preferential Use Gate” means a Gate assigned to a Signatory Airline for its Preferential 
Use in accordance with Article 3. 

“Preferential Use Space” means the Terminal Area space leased by City to a Signatory 
Airline on a Preferential Use basis as provided in Article 3, and with respect to the Demised 
Premises leased to Airline, as described in Exhibit D. 

“Public Space” means all Terminal Area space other than Airline Leased Space, 
including without limitation the space comprising Common Use facilities.   

“Release” has the meaning given such term in Section 2001(C). 

“Rental Surcharge” has the meaning given such term in Section 502(C)(iv). 

“Requesting Airline” means an Air Carrier without adequate Gate access desirous of 
operating at the Airport. 

“Revenue Aircraft Arrival” means each aircraft arrival at the Airport for which the 
applicable Air Carrier has received or made a monetary fee or charge, including flights which are 
diverted to the Airport because of mechanical, meteorological or other precautionary reasons; 
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provided, however, that flights departing from the Airport and required to return to the Airport 
for such reasons shall not be considered Revenue Aircraft Arrivals. 

“Revenues” has the meaning given such term in the Master Bond Documents. 

“RMAC” means the Resource Management Advisory Committee established under 
Section 302. 

“Scheduled Operation” means an Air Carrier’s operation (arrival or departure) that 
occurs pursuant to a published schedule. 

“Scheduled Seats” means the average daily number of departing seats on the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) to destinations in the United 
States or Canada and on international flights allowed by City to operate from a DT, for the 
month of August immediately preceding the Fiscal Year for which the determination under 
Section 304 is being made, which is computed by dividing total departing seats for the Scheduled 
Operations of a Signatory Airline (including its Affiliate Airlines) for the month of August by 
thirty-one (31). 

“Scheduled Seats Percentage” has the meaning given such term in Section 304(A). 

 “Settlement Agreement” means the Settlement Agreement dated July 1, 1981, between 
City and certain Air Carriers. 

“SFAAAC” means the San Francisco Airline-Airport Affairs Committee. 

“Shared Use Equipment” means common use technology such as CUPPS, CUSS, 
iMUSE, CUTE, and other similar passenger processing equipment.. 

“Signatory Airline” means an Air Carrier, including Airline, that signs a Lease and Use 
Agreement. 

“Space Category(ies)” shall mean the classification of the square footage attributable to 
the Airline Leased Space for the purpose of establishing Terminal Rental Rates, as set forth in 
Section 502(D) hereof. 

“Space Change Summary Notice” means a notice in the form of Exhibit L.  Each Space 
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the 
parties and shall not require or constitute a formal amendment to this Agreement. 

“Special Revenue Bonds” means taxable and tax-exempt obligations issued by City or 
on behalf of Airport, including bonds, refunding bonds, notes, bond anticipation notes, 
commercial paper, lease or installment purchase agreements or certificates of participation 
therein and other evidences of indebtedness, the principal of, premium, if any, and interest on 
which are payable from or secured in whole or substantial part by revenues other than Revenues. 

“State” means the State of California. 
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“Summary” means the Summary of Major Terms set forth at the beginning of this 
Agreement. 

“Support Facilities” means ticket office, outbound baggage makeup, inbound baggage 
makeup, baggage claim, and/or other support space. 

“Surcharge Rate” has the meaning given such term in Exhibit O. 

“T1” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 1. 

“T2” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 2. 

“T3” means the portion of the Terminal Area, together with its connecting concourses, 
piers, boarding areas including extensions thereof, and satellite buildings, known individually as 
Domestic Terminal 3. 

 “Term” means the period of time during which Airline’s activities at the Airport shall be 
governed by this Agreement, as set forth in the Summary.  Said Term shall begin on the 
Effective Date and, except as otherwise set forth herein, shall terminate on the Expiration Date. 

“Terminal” means, individually or collectively, as the case may be, T1, T2, T3 and the 
IT. 

“Terminal Area” means the Cost Center that includes all areas within the Terminals, 
including concourses, boarding areas, pedestrian bridges, tunnel lobbies to garages, 
mechanical/utility areas, lobbies, offices, Commission facilities, baggage facilities and storage 
areas. 

“Terminal Area Expenses” has the meaning given such term in Section 502(A).  

“Terminal Area Rental(s)” has the meaning given such term in Section 502(D). 

“Terminal Area Rental Rate(s)” shall mean the rental rates established for Airline 
Leased Space classified according to Space Category by location and function, as calculated in 
accordance with Section 502(D). 

“Terminal Area Space” means those categories of space used in the calculation of 
Terminal Area Rentals for the Signatory Airlines as more particularly defined under “Gross 
Terminal Space,” "Airline Leased Space,” and “Public Space.” 

“Terminal Company” means an entity designated by Signatory Airlines and/or 
representing Signatory and non-Signatory Airlines for the purposes set forth herein, including in 
Sections 204(A), 209 and 1921 and Exhibit G. 
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“Ticket Counter Management Protocols” means, with respect to the IT, the IT Ticket 
Counter Management Protocols, and with respect to the DT, the DT Ticket Counter Management 
Protocols. 

“Transfer” means any assignment, encumbrance, subletting or other transfer, whether 
voluntary or involuntary or by operation of law. 

“TSA” means the Transportation Security Administration, or any successor agency. 

“Utilities Area” means the Cost Center that includes the facilities for water, gas, 
electricity, telecommunication and information systems, including distribution systems. 

 “West of Bayshore Area” means the Cost Center that includes all of the property 
located west of U.S. Highway 101 currently under the jurisdiction of the Commission as 
indicated on the map attached hereto as Exhibit A. 

Section 102 Time Conventions.

ARTICLE 2. PREMISES; USE 

  Every use of the term "day" shall refer to a calendar day 
unless otherwise specified.  Any reference to a time of day shall refer to the time of day at the 
Airport unless otherwise specified. 

Section 201 

A. City, as owner and operator of the Airport, shall and does hereby demise and 
let to Airline, and Airline shall and does hereby hire and take from City for the uses and purposes 
herein enumerated, the Demised Premises for use from and after the Effective Date on the terms 
and conditions set forth herein.  

Lease of Demised Premises. 

B. Following reasonable notice to Airline, Director may cause City to conduct a 
space audit pursuant to which City remeasures the Demised Premises using the Airport’s then-
current measurement specifications, which space audit shall only be conducted at reasonable 
times.  Following such measurement and notice to Airline, the Demised Premises description and 
the rent shall be deemed adjusted per such measurement.  Airport measurement specifications as 
of the Effective Date are set forth in Exhibit N, attached hereto. 

C. Airline acknowledges and agrees that (a) City shall have the right at all times 
to change, alter, expand, and contract the Airport; (b) City has made no representations, 
warranties, or covenants to Airline regarding the design, construction, pedestrian traffic, or views 
of the Airport or the Demised Premises; provided, however, that all such changes, alterations, 
expansions, and contractions, shall be subject to any consultation or approval requirements as 
may be described elsewhere in this Agreement.  Without limiting the generality of the foregoing, 
Airline 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 Airport Rules relating to security and other operational concerns that 
may affect Airline’s business. 
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Section 202 Permitted Uses

A. The use, with others so authorized, of the Airport and appurtenances, 
including the Terminal Area, the Groundside Area and the Airfield Area. 

.  Airline may use the Airport for all such operations and functions 
as are incidental, necessary or proper to the conduct of its air transportation business, including, 
but not limited to, the rights set forth below, provided the same are conducted in accordance with 
the conditions set forth in this Agreement and the Airport Rules; provided, however, that such 
rights shall not be construed as authorizing the conduct of a separate business by Airline, but 
shall permit Airline to perform such functions as are incidental to the conduct of air 
transportation: 

B. The operation of an air transportation business for the carriage of persons, 
property, baggage, cargo, express and mail, including, but without limiting the generality hereof, 
revenue, courtesy, test, training, inspection, emergency, charter and sightseeing flights. 

C. The repairing, maintaining, conditioning, servicing, testing, parking or storage 
of aircraft or other equipment operated by Airline or other Air Carriers. 

D. The hiring and training on the Airport of personnel in the employ of or to be 
employed by Airline, its contractors or other Air Carriers. 

E. The sale, disposal, or exchange of Airline’s aircraft, engines, accessories, 
gasoline, fuel, or other propellants, oils, greases, lubricants, and other equipment or supplies, to 
permit Airline to perform such functions as are incidental to the conduct of its air transportation 
business, and specifically, but without limitation, to permit the sale or disposal of any article or 
goods used by, or bought for use by Airline in connection with its operation of an air 
transportation business; provided, however, that Airline may not sell gasoline, fuel, or other 
propellants, oils, greases, and other lubricants, to anyone other than a subsidiary, an affiliated 
company, other Signatory Airlines, other Air Carriers, or others for use in aircraft being used in 
connection with operations of Airline unless a particular grade is desired by others and is not 
otherwise available from concessionaires at the Airport. 

F. The servicing by Airline, or others, of Airline’s aircraft and other equipment 
by truck or otherwise, with gasoline, fuel or other propellants, oils, greases, lubricants, or other 
supplies including foods and beverages required by Airline.  Notwithstanding anything to the 
contrary herein, (i) Airline acknowledges that City has granted, or may in the future grant, to one 
or more parties the sole and exclusive right to operate a fuel storage and delivery system serving 
the Airport; and (ii) Airline acknowledges and agrees that, to the extent it desires to receive 
distribution of jet fuel on Airport premises, it must receive such distribution from such party or 
parties, on the terms and conditions established by such party or parties.  In no event will Airline 
have any right to operate a fuel storage and delivery system at the Airport. 

G. The landing, taking off, flying, taxiing, towing, parking, loading or unloading 
of Airline’s aircraft, or the aircraft of any other Air Carrier. 

H. The loading and unloading of property, cargo, express, mail and carriage of 
employees, in properly designated facilities, by such motor vehicles or other manner of 
conveyance as Airline may desire or require in the operation of an air transportation business, 
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with the right to designate the Air Carrier(s) who shall regularly transport Airline’s employees, 
property, cargo, express and mail to and from the Airport, subject to Subsection (O). 

I. The use, alone or in conjunction with other Air Carriers as provided herein, of 
the Airport’s Common Use facilities and the Demised Premises for any and all purposes in 
connection with and incidental to the operation of an air transportation business, including, 
without limiting the generality hereof, the handling of reservations, the handling, ticketing, 
billing and manifesting of passengers, baggage, express, cargo, property and mail, and the 
installation, maintenance and operation of radio and other communications equipment and 
facilities, meteorological and navigational equipment and facilities (subject to coordination with 
the Airport’s radio service).  In addition, Airline or any subsidiary of Airline, may, within the 
confines of the Demised Premises leased to Airline hereunder and subject to the Director’s 
approval, operate passenger clubs and lounges in the Terminal Area, and to the extent permitted 
by law serve food and beverages in such passenger clubs and lounges. 

J. The preparation by Airline, or a subsidiary of Airline, of food and beverage 
service to be used in connection with the furnishing of air transportation by Airline or to provide 
in-flight food and beverage services for other Air Carriers and to engage in any activities related 
thereto. 

K. The installation, maintenance and operation, by Airline alone, or in 
conjunction with other Air Carriers, without cost to City, of a reasonable amount of suitable 
airplane air conditioning equipment, auxiliary power, start-up and other miscellaneous support 
equipment, which equipment shall be subject to the approval of Director and shall be installed, 
maintained and operated in accordance with the Airport TI Guide and the Airport Rules. 

L. The installation and operation, at Airline’s expense, of signs identifying the 
business of Airline, which signs shall be substantially uniform in size, type and location with 
those of other Air Carriers, the number, general type, size, design and location of such signs to 
conform to the Airport TI Guide and the Airport Rules, and which signs shall be subject to the 
approval of Director, such approval not to be unreasonably withheld 

M. The use of all public areas inside and outside the Terminal Area, which use 
shall be nonexclusive.  

N. The purchase or other acquisition of services or personal property of any 
nature, including, but not limited to, gasoline, fuel, propellants, lubricating oil, greases, food, 
beverages and other materials, equipments and supplies deemed by Airline to be required by, or 
incidental to, Airline’s operations, its exercise of the rights herein granted or its discharge of the 
obligations herein imposed, from any person, partnership, firm, association, or corporation it 
may choose pursuant to licensing requirements established consistent with Section 1001 hereof 
and subject to Subsections (F) and (O). 

O. City retains the right to regulate ground handlers and other service providers 
used by Airline.  Airline is entitled to engage in its operations only those third-party ground 
handlers and service providers that are licensed or permitted by City to operate at the Airport.  In 
the event Airline agrees to ground handle any portion of the operations of another Air Carrier, 
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Airline shall provide City advance written notice of such proposed activities, including a 
description of the type and extent of services to be provided.  Notwithstanding the foregoing, 
Airline shall not ground handle any Air Carrier which does not have the consent of City to 
operate at the Airport. 

Section 203 Prohibited Uses, Exclusions and Reservations

A. Airline shall not use the Airport or cause or permit its employees or others to 
use the Airport for any other purpose than specified under the terms and conditions of this 
Agreement.  Without limiting the generality of the foregoing, Airline shall not do, cause or 
permit anything to be done in or about the Airport, or bring or keep anything thereon which will 
in any way: 

. 

(i) increase the rate of fire insurance upon the Terminal Area or any of 
its contents; or 

(ii) subject to Section 1001 hereof, conflict with any law, ordinance, 
rule or regulation now in effect or which may hereafter be enacted or promulgated by any public 
authority having jurisdiction; or 

(iii) create a nuisance; or 

(iv) obstruct or interfere with the rights of other tenants in the Terminal 
Area; or 

(v) commit or suffer to be committed any waste; or 

(vi) place any loads upon the floor, walls, or ceiling which endanger 
the structure; or 

(vii) obstruct the sidewalk or passageways or stairways or escalators; or 

(viii) be unlawful. 

B. Airline shall not knowingly interfere or permit interference with the use, 
operation, or maintenance of the Airport, including, but not limited to, the effectiveness or 
accessibility of the drainage, sewerage, water, communications, fire protection, utility, electrical, 
or other systems installed or located from time to time at the Airport. 

C. As soon as possible after release from proper authorities, Airline shall remove 
any of its disabled aircraft from the airfield or aprons, shall place any such disabled aircraft only 
in such storage areas as may be reasonably designated by the Director, and shall store such 
disabled aircraft only upon such terms and conditions as may be reasonably established by City.  
In the event Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, 
City may, after at least two (2) days written notice, but shall not be obligated to, cause the 
removal of such disabled aircraft.  Airline shall pay to City, upon receipt of an invoice, the costs 
incurred for such removal plus fifteen percent (15%).   
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D. Airline shall not do or permit to be done anything, either by act or failure to 
act, that shall cause the cancellation or violation of the provisions, or any part thereof, of any 
policy of insurance for the Airport or that shall cause a hazardous condition so as to increase the 
risks normally attendant upon operations permitted by this Agreement.  If Airline shall do or 
permit to be done any act not permitted under this Agreement, or fail to do any act required 
under this Agreement, regardless of whether such act shall constitute a breach of this Agreement, 
which act or failure, in and of itself, causes an increase in City's insurance premiums, Airline 
shall immediately remedy such actions upon notice from City to do so. 

E. City may install or cause to be installed advertising and revenue generating 
devices, including vending machines, in Joint Use Space and Preferential Use Space in the 
Demised Premises; provided, however, that City shall not install or cause to be installed 
advertising for Airline’s direct competitors in Airline’s Preferential Use Space. Airline shall 
purchase all advertising for any product or service other than air service arriving at or departing 
from the Airport from the Airport’s advertising concessionaire.  Any revenue generated by 
advertising installed on Airline-owned equipment shall be shared by City and Airline as shall be 
mutually agreed.  City may also, at its sole option, install Information and Communications 
Technology in any part of the Terminals excluding Airline's clubs and lounges.  City shall be 
entitled to reasonable access to the Demised Premises so as to install or service such Information 
and Communications Technology.  Income generated by such Information and Communications 
Technology shall be accounted for in the same manner as other Non-Airline Revenues of the 
Airport. 

F. Except as permitted or authorized by applicable Environmental Laws or 
discharge requirements issued by the Airport or included in the Airport Rules, Airline shall not 
dispose of nor permit any other person to dispose of any waste material into the sanitary or storm 
sewers at the Airport or elsewhere (whether liquid or solid) unless such waste materials or 
products are first properly treated.  Nothing herein shall prohibit Airline from disposing of 
human waste taken from its aircraft in proper designated sanitary sewer facilities. 

G. Airline shall not disturb any asbestos at the Airport without first obtaining all 
permits and approvals as required by applicable Environmental Laws or by City.  City shall 
make available to Tenant upon request any surveys, reports, plans, or other documentation 
regarding the presence or management of asbestos at the Airport.  

H. Any and all rights and privileges not specifically granted to Airline for its use 
of and operations at the Airport pursuant to this Agreement are hereby reserved for and to City. 

Section 204 Space Classifications

A. 

.  For purposes of rent allocations and billing, all space is 
either deemed Joint Use Space,  Exclusive Use Space,  Preferential Use Space, or Public Space. 

Joint Use Space

(i) Airline shall be entitled to use the Joint Use Space included in the 
Demised Premises with others so authorized, subject to the provisions of Subsections 204(A)(iii), 
(iv) and (v) below. 

.  All space designated as Joint Use Space has the following 
characteristics: 
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(ii) Rent on Airline’s Joint Use Space shall be based on the Joint Use 
Formula applicable to such area of Joint Use Space. 

(iii) If the Demised Premises include ticket counters and other 
resources used by more than one Air Carrier within Joint Use Space in the IT, Airline shall be 
entitled to use the same with others so authorized.  Such ticket counters and resources shall be 
assigned to Airline for priority use as determined by a Terminal Company, based on the IT 
Ticket Counter Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such ticket counters and resources by Airline.  When 
Airline is not using the assigned ticket counters and resources, other Air Carriers may use some 
or all of the same, in accordance with the IT Ticket Counter Management Protocols.  The 
Terminal Company shall be responsible for arranging such use, based on the IT Ticket Counter 
Management Protocols, and shall inform City of such arrangements with such frequencies as the 
parties shall determine.  Although City does not intend to review or approve each such 
arrangement, City shall have the right to oversee and reasonably object to such arrangements or 
practices.  In such event, the Terminal Company shall revise its practices to satisfy City’s 
objection.  City shall manage the ticket counters and resources within the IT Joint Use Space in 
accordance with the IT Ticket Counter Management Protocols during any period of time when 
there is no Terminal Company under contract to provide such services. 

(iv) If the Demised Premises include Gates within Joint Use Space in 
the IT, Airline shall be entitled to use such Joint Use Gates with others so authorized.  Such 
Gates shall be assigned to Airline for priority use as determined by a Terminal Company, based 
on the IT Gate Management Protocols, which assignments are subject to City’s approval, not to 
be unreasonably withheld.  In determining Airline’s need, the Terminal Company shall include 
the needs of Air Carriers being handled at such Gates by Airline.  When Airline is not using the 
assigned Gates, other Air Carriers may use some or all such Gates, in accordance with the IT 
Gate Management Protocols.  The Terminal Company shall be responsible for arranging such 
use, based on the IT Gate Management Protocols, and shall inform City of such arrangements 
with such frequencies as the parties shall determine.  Although City does not intend to have daily 
approvals over each such arrangement, City shall have the right to oversee and reasonably object 
to such arrangements or practices.  In such event, the Terminal Company shall revise its 
practices to satisfy City’s objection.  City shall manage the Gates within the IT Joint Use Space 
in accordance with the IT Gate Management Protocols during any period of time when there is 
no Terminal Company under contract to provide such services. 

(v) Other Joint Use Space in the Terminals may be managed by City 
or by one or more Terminal Companies in accordance with management protocols, including the 
Ticket Counter Management Protocols and Gate Management Protocols, as applicable.  If 
Director elects to treat an area in the Terminals as Joint Use Space, City may establish or 
designate the necessary management protocols and Joint Use Formulas in consultation with the 
Air Carriers that will use such Joint Use Space and any Terminal Company that will manage 
such Joint Use Space.  
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B. Exclusive Use Space

(i) Airline shall have the exclusive right to occupy and use all 
Exclusive Use Space included in the Demised Premises. 

.  All space designated as Exclusive Use Space shall be 
space with the following characteristics: 

(ii) Rent for all Exclusive Use Space shall be based on City’s rates and 
charges, as calculated pursuant to this Agreement. 

C. Preferential Use Space

(i) Airline shall be entitled to use Preferential Use Space included in 
the Demised Premises with others authorized in accordance with the provisions of Article 3. 

.  All space designated as Preferential Use Space shall 
be space with the following characteristics: 

(ii) Rent for all Preferential Use Space shall be based on City’s rates 
and charges, as calculated pursuant to this Agreement. 

D. Public Space

(i) Airline shall be entitled to use Public Space (other than space 
leased or permitted to, or used by, other tenants or parties) within the Terminal Area with others 
so authorized in accordance with the provisions of this Agreement and the Airport Rules.   

.  All space designated as Public Space shall be space with the 
following characteristics: 

(ii) City will periodically designate portions of the Public Space for 
use as Common Use Gates, Common Use Ticket Counters and Common Use Support Facilities. 

(iii) Airline’s use of a Common Use Gate, a Common Use Ticket 
Counter or Common Use Support Facilities shall be as provided by Article 3 hereof and the 
applicable Gate Management Protocols and Ticket Counter Management Protocols. 

(iv) Fees for the use of Common Use facilities shall be established by 
City in accordance with this Agreement. 

Section 205 Rights of Way.  Airline shall have the use and enjoyment of suitable rights of way 
in the Terminal(s) where the Demised Premises are located to install and maintain facilities 
necessary to Airline’s air transportation operations, except that Airline shall not be entitled to 
any such rights of way for any function provided or available to Airline through City or a 
Terminal Company.  Airline shall have the use and enjoyment of suitable rights of way over, 
under and upon the apron areas adjacent to the Demised Premises for the purpose of enabling 
Airline, at its own expense, to install and maintain underground conduits, ducts, pipes, wires and 
incidental pumps, motors, tanks, filters and other equipment which are or may be necessary or 
convenient in connection with the supply of power, airstart, and other services to Airline’s 
aircraft, provided that such right(s) of way shall not be in competition with the exclusive fuel 
system described in Section 202(F) of this Agreement.  The location or locations of said rights of 
way and installations therein shall be subject to the prior written approval of Director.  The use 
and enjoyment of said rights of way shall not be subject to any charge whatsoever by City to 
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Airline.  Notwithstanding anything to the contrary herein, Airline shall have no such right(s) of 
way for any telecommunications systems, except and to the extent the same is consistent with the 
Airport’s telecommunications policies and programs, including the Communications Master Plan 
and the Telecommunications Infrastructure Policy, as the same may be amended from time to 
time. 

Section 206 Ingress and Egress

A. For Airline, its agents, employees, contractors and subcontractors:  to the 
public areas of the Airport and to those areas and facilities designated herein for use by Airline.  
This right shall extend to aircraft, vehicles, machinery and equipment used by or for the benefit 
of Airline in its air transportation business. 

.  Subject to Airport Rules and applicable federal security 
regulations, City hereby grants to Airline the following rights and privileges of ingress and 
egress at the Airport: 

B. For Airline’s passengers, guests and invitees:  to areas leased exclusively, 
jointly or preferentially to Airline and to public areas and public facilities.  This privilege shall 
extend to vehicles of such passengers, guests and invitees. 

C. For Airline’s vendors, suppliers of materials and furnishers of service:  to the 
public areas of the Airport and to areas and facilities leased to or designated herein for use by 
Airline.  This privilege shall extend to vehicles, machinery and equipment of such vendors, 
suppliers and furnishers of services used in their business of furnishing such supplies and 
services to Airline; provided, however, that Commission may impose a charge upon Airline’s 
suppliers or furnishers of service in an amount sufficient to recover the costs incurred in the 
reasonable regulation by Commission of such suppliers or furnishers of service in the exercise by 
them of the foregoing right of ingress and egress. 

The full and free right of ingress and egress provided for above shall not be used, enjoyed 
or extended for any purpose or use in contravention of the provisions of Section 202 hereof 
unless expressly authorized by Director.  When reasonably required for reasons of safety or 
security, Director may limit access to any area within the Airport. 

Section 207 Accommodation of Other Air Carriers in Airline’s Exclusive Use Space

A. To facilitate the entry of new Air Carriers and to maximize the utilization of 
facilities at the Airport, City shall first attempt to accommodate Air Carriers with space needs 
with Preferential Use Gates as provided in Article 3, Common Use facilities, Joint Use Space, or 
uncommitted space available in the applicable Terminal.  

.   

B. If the Common Use facilities or Joint Use Space cannot adequately 
accommodate the requesting Air Carrier needs, City shall have the right to require 
accommodation of a requesting Air Carrier in Airline’s Exclusive Use Space as follows:  Airline 
agrees, upon request by City, to make all reasonable efforts to facilitate the temporary 
accommodation of an Air Carrier’s operations, including use of space for a ticket counter area, 
use of Airline’s baggage facilities and the rendering of customary ground services, if (1) Airline 
has adequate capabilities, capacity, facilities and personnel therefor, after taking into account 
Airline’s own requirements and contractual obligations, the compatibility of said Air Carrier’s 
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proposed operations with those of Airline, and (2) said Air Carrier enters into a written 
agreement with Airline therefore and agrees to (a) pay Airline its established rates and charges 
for such services, (b) indemnify and hold harmless Airline and Airline Entities to the same extent 
as Airline is required to indemnify the City hereunder for claims or liability (including fines and 
penalties arising out of or in connection with such Air Carrier's acts or omissions or use of the 
Demised Premises), and (c) carry insurance in the amounts and of the type(s) as may be 
reasonably requested by Airline, not to exceed the insurance required of Airline under this 
Agreement.  Any accommodation of an Air Carrier under the procedures hereof may be pursuant 
to a sublease, handling agreement, or a combination thereof, mutually agreed upon by the parties 
and subject to the Director’s approval. 

C. Nothing contained in this Agreement nor the rights conferred herein shall 
prevent or prohibit the entering into of inter-airline agreements between Airline and other Air 
Carriers authorized to operate into and out of the Airport; provided, however, that any 
agreements between Airline and another Air Carrier providing for the shared use of any of the 
facilities in the Exclusive Use Space leased to Airline shall be approved in writing by the 
Director. 

D. During any use of Airline’s facilities by another Air Carrier at City’s request 
pursuant to this Section, Airline shall thereupon be relieved of any obligation under this 
Agreement to indemnify and save harmless City and City Entities with regard to any claim for 
damages or personal injury arising out of or in connection with said accommodated Air Carrier’s 
use of the Demised Premises unless proximately caused by the sole negligence of Airline or any 
Airline Entity that has come upon the Demised Premises in connection with Airline’s occupancy 
hereunder. The City shall, however, require such indemnification from such other Air Carrier. 

Section 208 Environmental Sustainability Measures

Section 209 

.  From time to time, City may adopt 
certain environmental sustainability measures to minimize the environmental footprint of Airport 
operations.  Air Carriers operating at the Airport may also pursue various sustainability 
measures.  City encourages such initiatives and from time to time may call upon Airline to 
cooperate with City where practicable in implementing sustainability measures that impact 
Airline operations such as tenant improvements to Leadership in Energy and Environmental 
Design (LEED) Silver or better standards, energy and water conservation, solid waste reduction 
and recycling, electrification of ground services equipment, maximizing the use of 
preconditioned air, or single engine taxiing, provided that such sustainability measures are 
lawful. Airline shall agree to implement sustainability measures as required to meet City, State 
and federal regulations.   

Equipment, Maintenance and Operating Agreements.

A. 

   

(i) 

Domestic Terminals. 

City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for  equipment maintenance functions on City-owned 
baggage handling systems, including high-tech maintenance, and passenger loading bridges at 
Preferential Use Gates either directly through Airline’s employees or through one or more 
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Terminal Companies.  City will be responsible for equipment maintenance functions on City-
owned passenger loading bridges at Common Use Gates.  

(ii) Other City-owned equipment and systems.  City will be 
responsible for equipment maintenance functions on certain other City-owned equipment and 
systems utilized by Airline, including but not limited to, centralized baggage handling system 
monitoring and control systems related to explosive detection equipment, preconditioned air, and 
400Hz ground power. 

B. International Terminal. 

(i) City-owned passenger loading bridges and baggage handling 
systems.  Airline will be responsible for equipment maintenance functions on City-owned 
passenger loading bridges and baggage handling systems either directly through Airline’s 
employees or through one or more Terminal Companies.  Airline will not be responsible for 
equipment maintenance functions on City-owned equipment described in Subsection (ii) below 
unless otherwise agreed to by the parties. 

(ii) Other City-owned equipment and systems.  Unless otherwise 
agreed to by the parties, City will be responsible for equipment maintenance functions on certain 
other City-owned equipment and systems utilized by Airline, including centralized baggage 
handling system monitoring and control systems related to explosive detection equipment, 
preconditioned air, 400Hz ground power, and other equipment owned by City as of the Effective 
Date.  City shall have sole discretion to retain or assign maintenance functions with respect to 
new equipment acquired by City after the Effective Date upon consultation with the applicable 
Terminal Company or the Signatory Airlines operating from the IT. 

C. Maintenance Standards.  All equipment maintenance functions will be subject 
to audit and oversight by City, and will be conducted in accordance with maintenance schedules, 
record-keeping, reporting and quality standards established by City.  Airline will submit for 
City’s approval a maintenance plan to meet City’s requirements.  City reserves the right to 
assume equipment maintenance functions for City-owned passenger loading bridges and baggage 
handling systems following notice to Airline in the event, at City’s sole determination, Airline 
fails to comply with maintenance standards established by City and to cure such failure within 90 
days of City's notice.  

Section 210 Relocation of Operations.  From time to time during the Term of this Agreement, 
part or all of the Demised Premises may be required (1) for implementation of improvements at 
the Airport; (2) for accommodation of the traveling public; or (3) in order to maximize the use of 
the Terminals and related facilities by Air Carriers (including Airline) and other tenants, lessees, 
permittees, and users thereof.  In said event, City shall provide at least sixty (60) days advance 
written notice of the Director's decision to reallocate space in the Terminals and of the schedule 
for implementation of such reallocation.  Director and Airline may agree to reasonable 
extensions of time necessary to accommodate said reallocation.  Airline hereby agrees to comply 
with any reallocation requirements.  In any such reallocation, the actual, reasonable requirements 
of Airline for Terminal space to accommodate its operations at the Airport shall be given 
consideration.  All reasonable moving costs resulting from relocation of Airline in a City-
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imposed temporary reallocation of space shall be funded by City, subject to rate recovery under 
Articles 4 and 5; provided, however, that if removal of all or a portion of Airline’s trade fixtures 
and other movable property from the existing premises and reinstallation of the same at Airline's 
new premises is possible and not unreasonable, Airline shall not be entitled to a replacement of 
such fixtures or property.  Notwithstanding any provision of this Section to the contrary, Airline 
shall not be entitled to reimbursement for relocation of or within (a) Joint Use Space, or (b) 
Preferential Use Space resulting from the annual reallocation, acceptance or rejection of Gates in 
accordance with Article 3. 

Section 211 [Reserved].   

Section 212 Termination. 

A. Termination for Cessation of Use. Without limiting the generality of Section 
1501 of this Agreement, City shall have the right to terminate this Agreement if Airline ceases 
all Revenue Aircraft Arrivals at the Airport and such cessation continues for more than thirty 
(30) consecutive days.  To exercise such right of termination, City shall give a termination notice 
to Airline.  In such event, this Agreement shall terminate on the date specified in the notice.  City 
shall not have the foregoing right to terminate for such cessation if such cessation is caused by a 
force majeure event described in Section 1908. 

B. Mid-Term Optional Termination.  Airline shall have the option to request 
termination of its use of up to twenty percent (20%) of its Exclusive Use Space prior to the 
expiration of this Agreement; provided, however, that such a request may only be submitted 
during the period commencing July 1, 2015 through February 1, 2016.  To exercise this option, 
Airline shall give City ninety (90) days written notice requesting the City’s consent to such 
termination, effective July 1, 2016.  If, in the City’s sole determination, the Exclusive Use Space 
Airline intends to vacate has independent physical access and is otherwise functional and useable 
by other Air Carriers or tenants, the City shall not unreasonably withhold approval of Airline’s 
request under this Section.  In case of a termination hereunder, City shall issue to Airline a Space 
Change Summary Notice documenting the termination of any portion of Airline’s Exclusive Use 
Space under this Section. 

C. Other Termination Rights.  Airline may terminate this Agreement as provided 
in Sections 911, 912, 1510 and 1511. 

D. Surrender of Demised Premises.  All Demised Premises surrendered by 
Airline under this Section shall be subject to the provisions of Section 1601. 

Section 213 Recapture of Exclusive Use Space Following Involuntary Reduction in Number 
of Preferential Use Gates.   If the number of Preferential Use Gates assigned to Airline is reduced 
during the Term of this Agreement for any reason, City may at any time thereafter and from time 
to time, after taking into account any recommendations of the RMAC, at City’s sole discretion 
and upon thirty (30) days written notice to Airline, terminate Airline’s rights to use all or a 
portion of Airline’s Exclusive Use Space, including, but not limited to, ticket counters and 
Support Facilities, that is reasonably required to support the operations of other Air Carriers 
using the Preferential Use Gates no longer assigned to Airline; provided, however, that City shall 
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not so terminate rights to Exclusive Use Space that, in the Director’s reasonable discretion, are 
required to support Airline’s operations at Airline’s remaining Preferential Use Gate(s), if any.  
In case of recapture hereunder, City shall issue to Airline a Space Change Summary Notice 
documenting the recapture of any portion of Airline’s Exclusive Use Space under this Section.  
Airline’s surrender of Exclusive Use Space pursuant to this Section or surrender of Preferential 
Use Gates shall be subject to the terms of Section 1601 of this Agreement. 

Section 214 Recapture of Exclusive Use Space Following Rejection of Preferential Use Gates 
by Airline.  Whenever Airline declines to accept a Preferential Use Gate following allocation of 
Gates pursuant to Section 304, City may at any time thereafter and from time to time, after 
taking into account any recommendations of the RMAC, at City’s sole discretion and upon sixty 
(60) days written notice to Airline, reclaim all or a portion of Airline’s Exclusive Use Space 
associated with the rejected Preferential Use Gate, including, but not limited to, ticket counters 
and Support Facilities, in accordance with the following procedure: 

A. If there is another Signatory Airline that is willing to lease the reclaimed 
space, Airline and the other Signatory Airline shall attempt to negotiate an agreement as to any 
changes to the condition or layout of the space, any required sharing of Support Facilities such as 
hallways and baggage areas, any associated costs, and any other provisions required to permit the 
other Signatory Airline to use the reclaimed space for its intended purpose. 

B. If Airline and the other Signatory Airline cannot reach agreement on the items 
listed above, City shall join the negotiations and attempt to mediate an agreement. 

C. If City is unable to mediate an agreement on the items listed above, the 
Airport Director shall develop a reasonable solution and notify both Airline and the other 
Signatory Airline of the decision. 

D. Any changes to Airline’s Demised Premises and the other Signatory Airline’s 
leased space as a result of Subsections (A) through (C) above shall be documented by City 
issuing a Space Change Summary Notice to Airline and the other Signatory Airline. 

E. Airline shall be responsible for the cost of removing its furniture, fixtures, and 
equipment from the reclaimed space and returning the reclaimed space to a tenantable condition 
in accordance with the provisions of Section 1601 of this Agreement, and such reclaimed space 
shall revert to the possession and control of City and may thereafter be made available by City 
on a Common Use basis to other Air Carriers, or leased on an Exclusive Use or Preferential Use 
basis to other Signatory Airlines or Airport tenants. 

F. Under no circumstances shall Airline be responsible for any costs greater that 
those required to vacate its furniture, fixtures, and equipment, including communications and 
utility lines, from the reclaimed space and to return the reclaimed space in the condition provided 
in Section 214(E) above.  Airline will not be responsible for any costs of extending utilities to 
make the reclaimed space tenantable.  

Section 215 Airline-Owned Equipment in Demised Premises. 
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A. If Airline leased space in one or more of the Domestic Terminals prior to the 
Effective Date of this Agreement, any equipment or trade fixtures (including without limitation 
passenger loading bridges and baggage handling systems) owned by Airline located in such 
space shall be treated as follows: 

(i) If the previously leased space where such equipment or trade 
fixtures are located remains in the Demised Premises under this Agreement, City and 
Airline agree that such equipment or trade fixtures may remain in the Demised Premises 
under Airline ownership subject to the provisions of this Agreement.  With respect to 
such equipment or trade fixtures located at or associated with a Preferential Use Gate, 
Airline hereby grants City and/or any other Air Carrier using such Gate the right to use 
the Airline-owned equipment or trade fixtures located at or associated with such 
Preferential Use Gate in accordance with the terms of this Agreement.  

(ii) If the previously leased space where such equipment or trade 
fixtures are located is not included in the Demised Premises under this Agreement, the 
treatment of such equipment or trade fixtures prior to the Effective Date shall be 
determined in accordance with the terms of the prior lease or permit for such space, 
unless City and Airline shall have made alternate arrangements. 

B. If a Preferential Use Gate previously assigned to Airline is no longer assigned 
to Airline (either because Airline declines to accept such Gate during the annual allocation 
process under Section 304 or for any other reason), and Airline-owned equipment or trade 
fixtures are located at or associated with such Preferential Use Gate, Airline shall remove such 
equipment or trade fixtures in accordance with Section 1601 prior to surrendering such 
Preferential Use Gate unless City and Airline shall have made alternate arrangements.   

Section 216 Affiliate Airlines.  A Signatory Airline may designate one or more Affiliate 
Airlines by submitting documentation sufficient to demonstrate to the satisfaction of the Director 
that the conditions of this Section have been met.  Each Affiliate Airline shall execute an 
agreement with City substantially in the form of an Operating Permit prior to operating at the 
Airport.  Airline shall provide City with thirty (30) days prior written notice before designating 
an Affiliate Airline.  This Agreement and such written notice shall constitute an agreement by 
Airline to guarantee and be responsible for performing all obligations hereunder on behalf of its 
Affiliate Airline(s), including, without limitation, all reporting obligations, and paying all 
amounts to be due to City from Affiliate Airline under this Agreement.  If an Air Carrier is an 
Affiliate Airline of more than one Signatory Airline, the guaranty of each such Signatory Airline 
shall include only the payment and reporting obligations in connection with the flight operations 
of the Affiliate Airline related to such Signatory Airline.  Airline’s designation of any Affiliate 
Airline shall be subject to City’s approval, which approval shall not be unreasonably withheld 
provided that Airline has notified City in the manner required above.  Airline shall provide City 
with thirty (30) days prior written notice before the cancellation or modification of any 
designation of an Affiliate Airline.  Regardless of the timing of any such written notice, an 
Affiliate Airline’s status shall terminate automatically at such time as the Affiliate Airline ceases 
to satisfy the criteria that allowed it to qualify as an Affiliate Airline hereunder.  An Affiliate 
Airline shall have no Majority-in-Interest voting rights, but shall be included with its Signatory 
Airline’s Revenue Aircraft Arrivals for purposes of determining a Majority-in-Interest. 
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ARTICLE 3. ASSIGNMENT AND USE OF COMMON USE FACILITIES AND 
PREFERENTIAL USE GATES 

Section 301 No Exclusive Use Gates.  Gates will be leased to Signatory Airlines as 
Preferential Use Gates or Joint Use Gates, or will be made available by City for use by an Air 
Carrier, including a Signatory Airline, as a Common Use Gate.  No Gates will be leased or 
permitted to any Air Carrier on an Exclusive Use basis.  Use of any Gate shall, at all times, be 
subject to the Gate Management Protocols applicable to such Gate.  As of July 1, 2011, all Gates 
in the DT are Preferential Use Gates or Common Use Gates, and all Gates in the IT are Joint Use 
Gates and/or Common Use Gates.  City reserves the right to remove Gates from active use, 
following consultation with the RMAC and SFAAAC. 

Section 302 Resource Management Advisory Committee.  The Director shall establish a 
committee composed of three (3) representatives designated by City and three (3) representatives 
of the Signatory Airlines designated by the SFAAAC (the “Resource Management Advisory 
Committee” or “RMAC”) to review and make recommendations to City about the numbers of 
Gates to be reserved for use as Common Use Gates during any Fiscal Year and about the 
locations within the Terminals of Common Use Gates and Preferential Use Gates.  The RMAC 
shall consider both the operational efficiency from the perspectives of City, the Signatory 
Airlines and any non-Signatory Airlines, and the customer service implications of its 
recommendations.  The final recommendations of the RMAC shall be advisory only, and all final 
determinations shall be made by the Director in the Director’s sole discretion. 

Section 303 Annual Determination by the City of the Total Number of Common Use Gates. 

A. No later than October 1, 2010 and October 1 of each year thereafter, City shall 
present to the RMAC for review and discussion a preliminary plan indicating the number of 
Gates in each Terminal proposed to be reserved for use as Common Use Gates in the following 
Fiscal Year.  The Director shall have sole discretion, after taking into consideration any 
recommendations by the RMAC, to determine the total number of Gates to be reserved as 
Common Use Gates effective July 1, 2011 and July 1 of each Fiscal Year thereafter during the 
Term. Gates other than Joint Use Gates remaining available for use after such determination 
shall be offered by City to Signatory Airlines for use as Preferential Use Gates to be allocated in 
accordance with Section 304.  City shall notify in writing all Signatory Airlines, including 
Airline, of its determination with respect to Common Use Gates no later than December 1, 2010 
and December 1 of each Fiscal Year thereafter during the Term. Any Gate first becoming 
available for use after July 1 of each Fiscal Year shall be reserved for use as a Common Use 
Gate for the remainder of that Fiscal Year unless, after taking into consideration any 
recommendation of the RMAC, the Director, in the Director’s sole discretion, designates the 
Gate as a Joint Use Gate or assigns it to a Signatory Airline as a Preferential Use Gate. 

B. Notwithstanding Section 303(A) above, the Director’s initial determination of 
the number of Common Use Gates in all DT under Section 303(A) shall not exceed ten percent 
(10%) of the total number of DT Gates.  This limitation shall not prevent the Director from 
designating additional Gates for Common Use in accordance with the last sentence of Section 
303(A), or following rejection of such Gates by all eligible Signatory Airlines under Section 
304(F). 
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C. If at any time the Director determines that a certain number of Gates in the IT 
are to be reserved for use as Common Use Gates, the Director may designate specific Gates for 
such use or may make the determination without reference to specific Gates, thereby allowing 
greater flexibility in the daily utilization of IT Gates in accordance with the IT Gate Management 
Protocols. 

Section 304 Annual Determination of the Number and Locations of Preferential Use Gates to 
be offered to the Signatory Airlines.  After determination by City of the total number of 
Common Use Gates pursuant to Section 303, City shall apply the following methodology (as 
illustrated in Exhibit J-2) to determine the total number of Preferential Use Gates that will be 
offered to each Signatory Airline, including Airline, during each Fiscal Year, effective July 1, 
2011 and July 1 of each Fiscal Year thereafter: 

A. The City shall first divide the number of Scheduled Seats for Airline, 
including its Affiliate Airline(s), by the total number of Scheduled Seats for all Signatory 
Airlines to determine Airline’s percentage share of all Scheduled Seats (“Scheduled Seats 
Percentage”). 

B. The City shall calculate the number of Preferential Use Gates to be offered to 
Airline by multiplying Airline’s Scheduled Seats Percentage by the total number of Gates to be 
made available for Preferential Use, rounding the product to the nearest whole number; provided, 
however, that a product less than 0.5 shall not be eligible for rounding under this Subsection. 

C. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) is less than the total number of 
Gates available for Preferential Use as determined under Section 303, City shall allocate such 
remaining Preferential Use Gates to Signatory Airlines based on the unrounded results of the 
computations under Section 304(B).  The remaining Preferential Use Gates shall be allocated in 
priority order by first increasing by one (1) the number of Preferential Use Gates to be offered to 
the Signatory Airline whose unrounded product is nearest to 0.5 without equaling or exceeding 
0.5 and next proceeding to increase by one (1) the number of Preferential Use Gates to be offered 
to the Signatory Airline whose unrounded product is second nearest to 0.5 without equaling or 
exceeding 0.5 and so on until the total number of Preferential Use Gates to be made available to 
all Signatory Airlines by City is reached. 

D. If as a result of rounding, the total number of Preferential Use Gates to be 
offered to all Signatory Airlines as computed in Section 304(B) exceeds the total number of 
Preferential Use Gates as determined under Section 303, City shall reduce the number of 
calculated Preferential Use Gates to be offered to Signatory Airlines based on the unrounded 
results of the computations under Section 304(B).  The number of over-allocated Preferential 
Use Gates shall be reduced in priority order by first reducing by one (1) the number of allocated 
Preferential Use Gates to the Signatory Airline whose unrounded Section 304(B) product is 
nearest to 0.5 without being less than 0.5 and next proceeding to reduce by one (1) the number of 
Preferential Use Gates to be offered to the Signatory Airline whose unrounded Section 304(B) 
product is second nearest 0.5 without being less than 0.5 and so on until the total number of 
Preferential Use Gates to be made available to all Signatory Airlines by City is reached. 
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E. No later than December 1, 2010 and December 1 of each Fiscal Year 
thereafter during the Term, City shall provide written notice to all Signatory Airlines, including 
Airline, of its annual determination of Preferential Use Gates under this Section and shall offer 
each Signatory Airline the opportunity to be allocated the number of Preferential Use Gates 
indicated by these calculations.  Each Signatory Airline shall provide written notice to City no 
later than February 1 of each Fiscal Year during the Term either accepting or rejecting any or all 
of the Gates offered to it by City for Preferential Use.  The following provisions shall apply to 
rejected Gates: 

(i) If a Signatory Airline does not accept the allocation of a 
Preferential Use Gate by February 1 of each Fiscal Year, the Signatory Airline rejecting such 
Gate may request the City to allocate such Preferential Use Gate to another Signatory Airline if, 
within the acceptance period, the following two conditions are met:  (a) the Signatory Airline 
rejecting the Preferential Use Gate has a written handling agreement with the Signatory Airline 
accepting allocation of the rejected Preferential Use Gate, and (b) the Signatory Airline accepting 
allocation of the rejected Preferential Use Gate demonstrates to the City’s satisfaction that it 
needs the rejected Preferential Use Gate reasonably to accommodate the rejecting Signatory 
Airline’s flights, in which case the Gate shall be allocated to that other Signatory Airline as a 
Preferential Use Gate.  Alternatively, if any Signatory Airline does not accept the allocation of a 
Preferential Use Gate, City may elect to reallocate such Gate to another Signatory Airline if City 
determines the number of Common Use Gates determined in Section 303 is adequate to 
accommodate all Air Carrier operations needing to use Gates at the Airport.  The City may 
reallocate such Gates until all Gates available for use as Preferential Use Gates are allocated to 
Signatory Airlines or rejected for use as Preferential Use Gates. 

F. Any Gate rejected for allocation during a Fiscal Year as a Preferential Use 
Gate by all eligible Signatory Airlines may be deactivated or used during such Fiscal Year as 
City sees fit, including, without limitation, as a Common Use Gate. Only Gates leased to a 
Signatory Airline as a Preferential Use Gate or Joint Use Gate in such Fiscal Year and included 
as part of its Demised Premises for such Fiscal Year are included in the determination of Airline 
Leased Space for the Fiscal Year. 

G. The City shall, in its sole discretion, determine the locations of any 
Preferential Use Gates to be offered to a Signatory Airline, after taking into consideration the 
compatibility of such Signatory Airline’s aircraft with the Gate being assigned and the 
desirability of assigning contiguous Gates within the same Terminal for Preferential Use by any 
given Signatory Airline and minimizing the frequency of changes in the locations of Preferential 
Use Gates as well as any recommendations by the RMAC.  By March 1, 2011 and March 1 of 
each Fiscal Year thereafter during the Term, City shall provide Signatory Airlines, including 
Airline, notice of the assignments of Preferential Use Gates and the locations of Common Use 
Gates, to be effective July 1, 2011 and July 1 of each Fiscal Year thereafter.  Such notice shall be 
deemed to update Exhibit D hereto without the need for an amendment of this Agreement. 

Section 305 City Scheduling Rights at Preferential Use Gates. 

A. The City shall have the right, upon reasonable notice to Airline, to schedule 
arrivals and departures by a Requesting Airline at a Preferential Use Gate at all periods of time 
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other than Airline’s Periods of Use of that assigned Preferential Use Gate.  In accommodating 
City in its right to schedule such operations at a Preferential Use Gate, Airline shall allow and 
provide for use of its facilities or equipment (not including ground service equipment) at the 
Preferential Use Gate or permit use of City equipment and podiums as may be required for the 
efficient use of the Preferential Use Gate by a Requesting Airline.  The City shall first, whenever 
it is practical to do so, consider the availability of Common Use Gates and any recommendations 
by the RMAC before scheduling Requesting Airline arrivals and departures at any Preferential 
Use Gate.  Notwithstanding the foregoing and any other provision of this Article 3, City shall 
have the right, upon reasonable notice to Airline, to accommodate arrivals and departures by a 
Requesting Airline at a Preferential Use Gate during Airline’s Periods of Use of that Preferential 
Use Gate if Airline is not utilizing the Preferential Use Gate during the Period of Use for a 
Scheduled Operation.  If an arrival or departure of Airline that would have utilized one of 
Airline’s Preferential Use Gates is early or late and Airline is prevented from utilizing any of its 
Preferential Use Gates because they are already being utilized by Requesting Airlines, City shall, 
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate at no 
additional charge to Airline for its use of the Common Use Gate, and Airline shall continue to be 
entitled to the credit referenced in Section 306. 

B. Airline shall have no scheduling preference during a Period of Use at its 
Preferential Use Gates under this Article 3 for any operation other than a Scheduled Operation. 

Section 306 Charges for Use of Preferential Use Gate by Another Air Carrier.  Any 
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates shall be 
required to pay City the same charges for use of the Preferential Use Gate that it would have 
been required to pay for use of a Common Use Gate.  The City shall provide a credit to Airline 
for one-half of the amount of any such Gate-use payment.   

Section 307 Gate Accommodation Conditions.  As a condition of accommodation on any of 
Airline’s Preferential Use Gates, the Requesting Airline shall have executed an agreement with 
City that is substantially in the form of the Lease and Use Agreement or an Operating Permit, as 
applicable, through which the Requesting Airline is bound by insurance and indemnification 
obligations that are substantially similar to the obligations set forth herein.  These insurance and 
indemnification obligations shall inure to the benefit of the Airline as a third-party beneficiary 
for any period of accommodation, and Airline shall not be required to accommodate a 
Requesting Airline at its Preferential Use Gates if the Requesting Airline’s insurance and 
indemnification obligations are not satisfied. 

Section 308 City’s Control of Common Use Gates, Ticket Counters and Support Facilities.  
The City shall retain exclusive control of the use of all Common Use Gates, Common Use Ticket 
Counters and Common Use Support Facilities, provided that Common Use facilities in the IT 
shall be managed and scheduled by the applicable Terminal Company in accordance with the 
applicable Gate and Ticket Counter Management Protocols. 
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Section 309 Initial Determination by City of Common Use Ticket Counters and Support 
Facilities. 

A. Airline acknowledges that as of the Effective Date, City has identified the 
ticket counters and Support Facilities to be designated for Common Use described on the 
attached Exhibit B. 

B. During the Term, if in the Director’s reasonable discretion an adjustment to 
the location or number of Common Use Ticket Counters and Common Use Support Facilities 
would be desirable, the Director may designate for Common Use additional ticket counters and 
Support Facilities.  The Director may also change ticket counters and Support Facilities from 
Common Use to Joint Use or Exclusive Use for lease to Signatory Airlines. 

Section 310 Charges for Common Use Gates, Ticket Counters and Support Facilities.  City 
shall determine the fees for the use of Common Use Gates, Common Use Ticket Counters and 
Common Use Support Facilities as part of its annual determination of Airport fees. 

Section 311 Shared Use Equipment.  The City reserves the right to install Shared Use 
Equipment at all Common Use and Joint Use Gates and Ticket Counters on a position-by-
position basis.  Airline shall remove any of its computer equipment installed at a Common Use 
or Joint Use Gate or Ticket Counter upon thirty (30) days written notice from Director.  Any 
such removal of computer equipment installed by Airline during the Term of this Agreement 
shall be subject to the provisions of Section 1601. 

Section 312 Self-Service Devices.  Airline may only install proprietary self-service devices for 
passenger processing at ticket counters within Airline’s Exclusive Use Space, which installation 
shall be subject to the Director’s approval.  Airline shall remove any proprietary self-service 
devices built within such ticket counters when those counter spaces are later surrendered by 
Airline or reclaimed by City in accordance with Sections 212, 213 or 214.  Any removal of self-
service devices installed during the Term of this Agreement shall be subject to the provisions of 
Section 1601 hereof.  All freestanding self-service devices will be considered on a case by case 
basis, at the Director's sole discretion, including requests to install proprietary freestanding self-
service devices in a Domestic Terminal adjacent to Exclusive Use Space or at a Preferential Use 
Gate.  Requests by a domestic Air Carrier to install proprietary freestanding self-service devices 
in the IT at dedicated check-in positions in a dedicated ticket aisle (i.e. operated solely by such 
Air Carrier) will be considered on a case by case basis, at the Director's sole discretion. 

ARTICLE 4. RENTALS AND FEES 

Section 401 Reports and Payments.  Airline and City shall deliver the reports and notices 
regarding Airline Rates and Charges as set forth below, and Airline shall pay to City, without 
demand or notice other than any invoices provided by City hereunder, and without deductions or 
set-off, for the use of all premises and facilities, easements, rights, licenses and privileges 
granted hereunder, the following rentals, fees and charges during the Term hereof: 

A. Notice of Rates and Charges.  Not later than sixty (60) days prior to the 
beginning of each Fiscal Year on July 1, City shall transmit to Airline a notice of the proposed 
rates and charges for said Fiscal Year.  Within ten (10) days following the Commission's 
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approval of the final rates and charges for the Fiscal Year, City shall transmit to Airline a notice 
of such final rates and charges for the ensuing Fiscal Year. 

B. Payment of Rentals.  Airline shall render payment of Terminal Area Rentals 
not later than the first day of each month for which they are due or shall be due, without demand 
or invoice. 

C. Monthly Activity Reports; Payment of Landing and Other Fees.   

(i) Airline shall, within fifteen (15)  days following the end of each 
calendar month, transmit to City separate Activity Reports for itself and each of its Affiliate 
Airlines certifying for said month (1) the data necessary, including actual Revenue Aircraft 
Arrivals by type of equipment, to calculate the amount of Landing Fees incurred by Airline and 
its Affiliate Airlines during such month, (2) the number of enplaned and deplaned revenue and 
non-revenue passengers for Airline and its Affiliate Airlines, (3) the data on actual enplaned and 
deplaned cargo by cargo type for Airline and its Affiliate Airlines, (4) the data necessary on 
actual jet bridge usage activity to calculate the amount of jet bridge usage fees incurred by 
Airline and its Affiliate Airlines, (5) any other information required by the Joint Use Formulas 
applicable to Airline and its Affiliate Airlines, (6) other required Billing and Operational 
Information, and (7) data required to calculate the projection of Non-Airline Revenues necessary 
for determining airline required revenue, the analysis and forecasting of air traffic, and Airport 
performance metrics.   

(ii) In accordance with Sections 403 and 503, Airline shall calculate 
such Landing Fees incurred during said month and shall pay such amount on behalf of itself and 
its Affiliate Airlines within fifteen (15) days after the end of each calendar month, without 
demand or invoice from City, at the same time it submits the Activity Report.  The acceptance by 
City of any such payment shall not preclude City from questioning the accuracy of Airline’s 
Activity Report submitted to City as provided herein and upon which the Landing Fees are 
based.   

D. Failure to Transmit Activity Report.  In the event that Airline fails to transmit 
to City the Activity Report with data necessary to calculate the amount of Landing Fees incurred 
by Airline and its Affiliate Airlines during said month, City shall compute and bill Landing Fees 
based upon data available as though the Revenue Aircraft Arrivals and other data were the same 
as during the highest month in the immediately preceding Fiscal Year or in the current Fiscal 
Year, whichever is higher.  After receipt of the delinquent Activity Report from Airline, City 
shall recalculate Landing Fees for the month in question based upon the Activity Report.  If the 
actual Landing Fees are higher than the Landing Fees paid by Airline, the deficiency shall be 
billed by City to Airline, as applicable.  If the actual Landing Fees are less than the Landing Fees 
paid by Airline, the excess shall be credited by City to Airline.  In the event that Airline fails to 
deliver the Activity Report when due, Airline’s proportionate share of fees and charges, where 
applicable under this Agreement, may be determined at the option of City as though the number 
of passengers or level of usage were the same as during the highest month during the 
immediately preceding Fiscal Year or in the current Fiscal Year, whichever is higher. 
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E. Electronic Reporting, Billing and Payment Systems.  City may elect to 
implement one or more electronic reporting, billing and/or payment systems to collect Airport 
activity information, disseminate billing information and process payments as an alternative to 
the methods described above.  If City elects to utilize any such systems during the Term of this 
Agreement, Airline shall make every reasonable effort to comply with the requirements 
applicable thereto.  Airline shall continue to provide Activity Reports and payments as described 
above until such time as Airline commences use of any such electronic systems as implemented 
by City. 

Section 402 Rent and Usage Fees. 

A. As to all Exclusive Use Space and Preferential Use Space, from and after the 
Effective Date, Airline shall pay to City on a monthly basis as rental for such space, the product 
of the number of square feet comprising such space and the rate in effect from time to time for 
the Space Category comprising such space, as designated in Section 502(D).  With respect to 
rent for Preferential Use Gates (i.e. holdrooms), please see Section 402(C) below. 

B. Airline’s Space Categories and square footage designated as “I”, “II”, “III”, 
“IV” and “V” are assigned relative weighting values as described in Section 502(D) and are 
shown on Exhibit D. 

C. The square footage of Preferential Use Gate space shall be based on an 
average square footage for Preferential Use Gates derived from the total demised square footage 
of Preferential Use Gates accepted by Signatory Airlines in each boarding area divided by the 
total number of Preferential Use Gates accepted by Signatory Airlines in each boarding area.  
Airline’s Preferential Use Gate square footage for purposes of rental payments under Section 
402(A) shall be based on the product of the Preferential Use Gate average square footage for 
each boarding area and the number of Preferential Use Gates accepted by Airline in each such 
boarding areas under Article 3.  The Preferential Use Gate average square footage for each 
boarding area and Airline’s Preferential Use Gate square footage shall be reviewed and, if 
required, adjusted each Fiscal Year in accordance with Gate assignments under Article 3. 

D. Airline acknowledges and agrees that the rental rate for all Demised Premises 
is subject to adjustment from time to time based on changes to the Airport’s rates and charges. 
For illustrative purposes, the attached Exhibit K describes the rent amounts applicable to 
Airline’s Exclusive Use Space, Joint Use Space and Preferential Use Space as of the execution 
date of this Agreement. 

E. As to all Joint Use Space, Airline shall pay to City on a monthly basis as 
rental for such space its proportionate share according to the applicable Joint Use Formula of the 
category rent applicable to such area. 

F.  Should Airline be allowed by City to make use of a Common Use Gate, a 
Common Use Ticket Counter, or Common Use Support Facilities, Airline shall pay to City, 
when invoiced by City for such use, the applicable use charges in effect at the time of such use, 
as determined by the City in accordance with Exhibit F.   City reserves the right to modify the 



 

 - 31 - 

calculation of Common Use fees from time to time following consultation with the Signatory 
Airlines. 

Section 403 Landing Fees.  From and after the Effective Date, with respect to each month, 
Airline shall pay the sum of the Landing Fees applicable to each Revenue Aircraft Arrival of 
Airline and its Affiliate Airlines that occurred in such month.  With respect to each Revenue 
Aircraft Arrival, the Landing Fees shall equal the higher of (i) the product of the Maximum 
Landing Weight for a Revenue Aircraft Arrival and the Landing Fee Rate; or (ii) the minimum 
landing fee for a Revenue Aircraft Arrival established by City from time to time. 

Section 404 Payment for Utilities. 

A. Until July 1, 2013, charges to Airline for direct use electric power shall be 
calculated in accordance with the terms and provisions of the Stipulated Judgment entered into 
by and between Trans World Airlines, Inc., American Airlines, Inc., United Airlines, Inc. and 
City dated as of September 14, 1982, in Civil Action Nos. C-76-1386 RPA, C-76-1387 RPA and 
C-76-1388 RPA, United States District Court for the Northern District of California, which is 
incorporated herein by this reference.  Such terms and provisions shall govern such calculations 
notwithstanding any portion of said Stipulated Judgment that might be construed to the contrary.  
On July 2, 2013, following the expiration of the Stipulated Judgment referenced above, the City 
reserves the right to continue providing electricity to Airline and other Airport tenants, and to 
charge legally established rates for such service. 

B. City reserves the right to continue providing Airline and other Airport tenants 
with utility services, including gas, water, sewer, Information and Communications Technology, 
Shared Use Equipment, rubbish removal and other utilities and services, including, but not 
limited to, new technology-related services as provided in Section 803, and to charge Airline and 
other Airport tenants legally established rates for such utilities and services.     

Section 405 Other Fees.  City reserves the right to establish, modify and assess from time to 
time, and Airline agrees to pay, reasonable charges for the use of additional City-provided 
facilities, equipment and services including, but not limited to: 

A. Use of Common Use Gates, Ticket Counters and Support Facilities calculated 
as described below and illustrated in Exhibit F:  

(i) The Common Use fee and any fees determined under Subsection 
(A)(iii) for any Air Carrier shall be recalculated as provided in Section 310. 

(ii) Narrow-body aircraft shall be charged 100% of the Common Use 
fee and wide-body aircraft shall be charged 115% of the Common Use fee. 

(iii) Common Use fee revenue resulting from use of Common Use 
Gates in the IT shall be applied equally between Joint Use Space in the IT and any Terminal 
Company providing services in the IT, or as otherwise agreed between City and such Terminal 
Company.  If no Terminal Company is providing services in the IT, such revenues shall be 
applied entirely to Joint Use Space in the IT. 
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B. Use of City-owned loading bridges and related equipment not being charged 
for through Common Use Gate fees, if applicable. 

C. Use of other specialized Terminal Area equipment. 

D. Use of designated aircraft parking sites. 

E. Use of designated employee parking facilities by Airline’s employees at rates 
established from time to time by City. 

F. Terminal Area cleaning and other specialized services requested by Airline or 
permitted under this Agreement. 

G. Security and personnel identification badges for Airline’s personnel. 

H. Office services, such as facsimile, photocopying, or telephone provided by 
City.  Charges for these services shall be at the rates that City customarily charges for such 
services. 

Section 406 Payment Details.  All payments hereunder shall be paid at the office of Director, 
or at such other place as Director may from time to time designate in writing.  All amounts shall 
be paid in lawful money of the United States, free from all claims, demands, set-offs, or 
counterclaims of any kind.  Any amounts not paid when due shall be subject to a service charge 
equal to the lesser of the rate of one and one half percent (1.5%) per month and the maximum 
rate permitted by law.  Acceptance of any service charge shall not constitute a waiver of 
Airline’s default on the overdue amount or prevent City from exercising any of the other rights 
and remedies available to City. 

Section 407 Prepayment of Terminal Area Rentals/Landing Fees.  Notwithstanding anything 
to the contrary herein, in the event Airline shall fail to pay any amount, including Terminal Area 
Rentals and Landing Fees when due hereunder (whether for itself or its Affiliate Airlines), 
Director shall have the right to require Airline to pay estimated Terminal Area Rentals, Landing 
Fees, and all other amounts due hereunder in advance of the month during which the same shall 
accrue.  For Landing Fees and other fees based on usage, prepayment shall be based on the 
highest previous fees charged to Airline in the previous 12 months.  The Director may exercise 
such right by giving written notice to Airline at any time after such default by Airline, regardless 
of whether the same is cured by Airline. 

Section 408 Accounting.  Airline shall maintain separate and accurate daily records of 
Airline’s operations hereunder for a period of five (5) years, or, in the event of a claim by City, 
until such claim of City for payments hereunder shall have been fully ascertained, fixed and paid.  
All such books and records shall be kept in accordance with generally accepted accounting 
principles, consistently applied, showing in detail all business done or transacted in, on, about or 
from or pertaining to the Airport.  Upon Director’s written request, Airline shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 
operations under this Agreement. 
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ARTICLE 5. ADJUSTMENT OF AIRLINE RATES AND CHARGES 

Section 501 Periodic Review.  The Terminal Area Rentals and Landing Fees set forth in 
Article 4 shall be re-examined and re-adjusted annually in accordance with the provisions of this 
Article 5. 

Section 502 Method of Adjusting Terminal Area Rentals.  Not less than ninety (90) days 
before the end of the then-current Fiscal Year, Airline shall submit to City in writing any 
proposed additions to its Demised Premises for the ensuing Fiscal Year.  Likewise, not less than 
ninety (90) days before the end of the then-current Fiscal Year, City shall submit in writing to the 
Signatory Airlines its budgetary forecast for the Terminal Area, Groundside Area and Utilities 
Area for the ensuing Fiscal Year.  From such data and consistent with the Airport Cost 
Accounting System, City shall calculate the proposed Terminal Area Rentals for each Space 
Category for the ensuing Fiscal Year and shall forward such proposed Terminal Area Rental 
calculations to the Signatory Airlines not less than sixty (60) days before the end of the then-
current Fiscal Year.  City and Airline agree that in calculating Terminal Area Rentals for each 
Space Category, City shall comply with the following basic methods: 

A. Calculation of Annual Basic Rentals: 

(i) City shall calculate the estimated total annual Terminal Area costs 
(the “Terminal Area Expenses”) in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O, including the estimated Annual Service Payment derived in accordance 
with Section 502(B). 

(ii) If City estimates a deficit or surplus in Section 505, City shall 
include the allocable portion of that deficit or surplus as an addition to Terminal Area Expenses 
for the ensuing Fiscal Year. 

(iii) City shall divide the estimated total Terminal Area Expenses, as 
calculated in Subsections (A)(i) through (A)(ii), by the Gross Terminal Space in the Terminal 
Area to arrive at City’s estimated Basic Rate per square foot for all Terminal Area Space. 

(iv) City shall determine the aggregate Basic Rentals payable by the 
Signatory Airlines, including Airline, for Exclusive Use Space, Joint Use Space, or Preferential 
Use Space by multiplying City’s estimated Basic Rate for all Terminal Area Space by the Airline 
Leased Space. 

B. Calculation of Annual Service Payment: 

(i) In each Fiscal Year during the Term of this Agreement, City shall 
include, as an item of expense in the budgetary forecast of Terminal Area Expenses, an amount 
equal to fifteen percent (15%) of forecasted Concession Revenues to fully compensate City for 
all indirect services, management and facilities provided by City in the operation of the Airport. 

(ii) In the event that fifteen percent (15%) of Concession Revenues 
does not generate five million dollars ($5,000,000) in any Fiscal Year, the Signatory Airlines, 
including Airline, agree that City may include, as an item of expense in the budgetary forecast of 
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Terminal Area Expenses for the ensuing Fiscal Year, an amount equal to the difference between 
fifteen percent (15%) of Concession Revenues and five million dollars ($5,000,000). 

C. Calculation of Rental Surcharge (Basic Rental Adjustment): 

(i) City shall determine its cost of the Public Space by multiplying the 
Basic Rate per square foot, arrived at in Subsection (A)(iii) of this Section, by the amount of 
Public Space in the Terminal Area. 

(ii) City shall compute revenues from all sources in the Terminal Area, 
other than the Basic Rentals to be paid by the Signatory Airlines, including Airline, pursuant to 
Subsection (A)(iv) of this Section, in accordance with the Airport Cost Accounting System 
illustrated in Exhibit O.   

(iii) City shall also calculate any excess of revenues over expenses or 
any excess of expenses over revenues forecasted to result from its operation of the Groundside 
Area.  Any net expense forecasted from operation of the Groundside Area shall be included in a 
surcharge calculation under Subsection(C).  Any net revenues forecasted from operation of the 
Groundside Area shall be applied to the calculation of the Landing Fees as specified in 
Subsections of Section 503.  In calculating net revenues or net expenses in the Groundside Area, 
revenues from parking facilities shall be applied to pay the following in the order specified: (1) 
parking facility expenses; (2) debt service allocable to parking facilities; (3) other Groundside 
Area expenses; (4) other Groundside Area debt service; and (5) the Annual Service Payment. 

(iv) To the extent that the expenses in Subsection (C)(i) exceed the 
revenues in Subsection (C)(ii), a surcharge (the “Rental Surcharge”) will result.  The Signatory 
Airlines, including Airline, shall pay fifty percent (50%) of the Rental Surcharge in the form of a 
“Terminal Area Rental Surcharge.”  The remaining fifty percent (50%) of the Rental Surcharge 
shall be paid by the Signatory Airlines, including Airline, as a “Landing Fee Surcharge” during 
the ensuing Fiscal Year. 

(v) If the net revenues in Subsection (C)(ii) exceed the expenses in 
Subsection (C)(i), a “Basic Rental Adjustment” will result.  The Basic Rental Adjustment will be 
credited 100% to the Signatory Airlines, including Airline, as a reduction of their Basic Rentals 
as calculated in Subsections (A)(i) through (iv), above. 

D.  The sum of the Basic Rentals and the Terminal Area Rental Surcharge (or the 
Basic Rental Adjustment), hereinafter referred to as “Terminal Area Rentals,” paid by all 
Signatory Airlines for Airline Leased Space, shall be converted to specific “Terminal Rental 
Rates” for the five (5) Space Categories as shown below: 

Category Function Relative Value 

I Ticket Counters 
Holdrooms 
Service Counters and Kiosks 

1.00 
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II VIP Clubs and Lounges 
Baggage Claim Lobbies 
Baggage Service Offices 
Curbside Check-in 
Other Enclosed Space Departure Level and above 

.75 

III Other Enclosed Space Arrivals Level and below 
Non-Public Offices and Other Enclosed Areas  
Arrivals Level and below 
 

.50 

IV Inbound/Outbound Baggage 
Equipment Rooms 

.25 

V Other Unenclosed space 
Covered Area – Ramp Level 

.10 

 

For any given Fiscal Year, the Terminal Rental Rates for the Airline Leased Space square 
footage shall be calculated as illustrated in Exhibit O. 

E. Notwithstanding any other provision hereof, if, at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Terminal Area and Groundside Area are 
projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Terminal Area and Groundside Area, Commission may increase the Terminal 
Area Rentals, after using commercially reasonable efforts to reduce expenses and upon sixty (60) 
days’ notice to, and in consultation with, the Signatory Airlines, including Airline.  The 
Signatory Airlines, including Airline, shall pay such additional rentals or such lesser amounts 
which shall equal such projected deficiency for the remaining months of the then-current Fiscal 
Year. 

Section 503 Method of Adjusting Landing Fees.  Not less than ninety (90) days before the end 
of the then-current Fiscal Year, each Signatory Airline (including its Affiliate Airlines) shall 
submit to City in writing its landed weight forecast for the ensuing Fiscal Year.  Not less than 
ninety (90) days prior to the end of the then-current Fiscal Year, City shall submit in writing to 
the Signatory Airlines its budgetary forecast for the Airfield Area, Airport Support Area, 
Groundside Area, Terminal Area, Utilities Area and West of Bayshore Area (as provided in 
Article 6 hereof) for the ensuing Fiscal Year.  From such data and consistent with the Airport 
Cost Accounting System, City shall compute the Landing Fee Rate for the ensuing Fiscal Year 
and shall forward such computations to the Signatory Airlines not less than sixty (60) days 
before the end of the then-current Fiscal Year.  City and Airline agree that the Landing Fee Rate 
shall be computed in accordance with the following basic methods: 

A. City shall compute the revenues forecast to be received from all sources other 
than the Signatory Airlines under this Agreement from the Airfield Area, and the total expenses 
to be incurred in the Airfield Area.  The excess, if any, of such expenses over such revenues 
(“Airfield Area Net Expense”) shall be the basic cost element in the determination of Basic 
Landing Fees to be paid by the Signatory Airlines, including Airline, in the ensuing Fiscal Year. 
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B. City shall compute the projected revenues to be received and expenses to be 
incurred in the Airport Support Area in the ensuing Fiscal Year.  The excess of such expenses 
over such revenues or any excess of such revenues over such expenses shall be included in the 
computations as an addition to or reduction of Airfield Area Net Expense. 

C. If City estimates a deficit or surplus in Section 505, City shall include the 
allocable portion of deficit or surplus as an addition to Airfield Area Net Expense for the ensuing 
Fiscal Year. 

D. After calculating Airfield Area Net Expense pursuant to the foregoing 
Subsections of this Section, City shall divide the resulting forecast of Airfield Area Net Expense 
by the composite landed weight forecast to arrive at the Basic Rate for the ensuing Fiscal Year. 

E. Any net revenue forecasted from operation of the Groundside Area pursuant 
to Section 502(C)(iii) shall be applied to the Landing Fee Surcharge in Subsection (F). 

F. If a Rental Surcharge is calculated in Subsection 502(C)(iii), then fifty percent 
(50%) of such Rental Surcharge shall be collected as a Landing Fee Surcharge during the 
ensuing Fiscal Year. 

G. City shall divide the resulting forecast of Landing Fee Surcharge by the 
composite landed weight forecast provided by City based on information obtained from the 
Signatory Airlines, including Airline, to arrive at the Surcharge Rate for the ensuing Fiscal Year. 

H. The sum of the Basic Rate and the Surcharge Rate shall equal the Landing Fee 
Rate for the ensuing Fiscal Year. 

I. The sum of the Basic Landing Fees and the Landing Fee Surcharge shall equal 
the Landing Fees for the ensuing Fiscal Year. 

J. Notwithstanding any other provision hereof, if at any time during any Fiscal 
Year, the actual expenses (including debt service) in the Airfield Area and Airport Support Area 
are projected by City to exceed by ten percent (10%) or more, for such Fiscal Year, the actual 
revenues in the Airfield Area and Airport Support Area, Commission may increase the Landing 
Fees, after using commercially reasonable efforts to reduce expenses and upon sixty (60) days’ 
notice to, and in consultation with the Signatory Airlines, including Airline.  The Signatory 
Airlines, including Airline, shall pay such additional Landing Fees or such lesser amounts that 
shall equal such projected deficiency for the remaining months of the then-current Fiscal Year. 

K. City shall  charge non-Signatory Airlines (excluding Affiliate Airlines which 
shall pay the Landing Fees available to Signatory Airlines) a twenty-five percent (25%) premium 
on Landing Fees. 

Section 504 Review of Adjusted Rentals and Fees. 

A. Unless otherwise requested by a Majority-in-Interest, Director shall call a 
meeting with the Signatory Airlines to be held not less than fifteen (15) nor more than thirty (30) 
days after forwarding, pursuant to Sections 502 and 503, the Terminal Area Rentals and Landing 
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Fee Rate proposed for the ensuing Fiscal Year for the purpose of reviewing such rentals and fees 
with the Signatory Airlines.  City understands and agrees that, in advance of the said meetings, it 
shall make available to the Signatory Airlines any additional information reasonably requested 
by them regarding the budgetary forecasts forwarded pursuant to Sections 502 and 503.  The 
City shall give due regard to any comments offered by the Signatory Airlines on the proposed 
calculations of the Terminal Area Rentals and Landing Fee Rate for the ensuing Fiscal Year.  
Within thirty (30) days after the meeting, or the forwarding of the rentals and fees to the 
Signatory Airlines if no meeting shall be held, the rentals and fees, as calculated by City in 
accordance with this Agreement and the Master Bond Documents, shall become effective. 

B. Airline and City agree that the time periods for notices, meetings, exchanges 
of information and for the establishment of the Terminal Area Rental Rates and the Landing Fee 
Rate as provided for in this Article 5 may be altered by the Commission if deemed by the 
Commission to be necessary to meet the time requirements of City’s annual budgetary process; 
provided, that the number of days allocated for Signatory Airline review of data submitted by 
City shall not, without good cause, be reduced; and, provided further, that the Commission and 
the City shall use commercially reasonable efforts to establish Terminal Area Rental Rates and 
Landing Fee Rate for any Fiscal Year within one hundred twenty (120) days following the 
commencement of the Fiscal Year for which rates are being developed, and, when so finally 
determined, such rentals and fees shall be made retroactive to the first day of such Fiscal Year. 

Section 505 Reconciliation of Airline Rates and Charges and Application of Prior Period 
Deficits (Surpluses). 

A. As part of City’s preparation of its annual audited financial statements, City 
shall calculate any deficit or surplus in Airline Rates and Charges using actual expenses 
(including the amount, if any, required to meet the Rate Covenant in the Master Bond 
Documents for such Fiscal Year) and Non-Airline Revenues to determine any deficit or surplus 
in the amount of Airline Rates and Charges.  Any such deficit or surplus would be recorded as 
part of that Fiscal Year’s financial data and would result in an adjustment to the amount carried 
on the balance sheet as the Deferred Aviation Revenue liability (or receivable, if appropriate). 

B. The Deferred Aviation Revenue liability (or receivable, if appropriate) 
balance shown at the end of the preceding Fiscal Year,  together with any deficit or surplus 
estimated in the budgetary forecast for Airline Rates and Charges during the then-current Fiscal 
Year, would constitute the amount of deficit or surplus available to be applied in the ensuing 
Fiscal Year. 

C. If the determination referenced in Subsection (B) above results in an estimated 
deficit for the then-current Fiscal Year and this deficit exceeds or will exceed the total budgetary 
forecast by five percent (5%), then the Signatory Airlines must be advised in writing at the time 
that City becomes aware of the aforementioned deficit. 

D.   The amount of deficit or surplus determined by City to be applied to the 
calculation of the ensuing Fiscal Year’s Airline Rates and Charges will be allocated between 
adjusted Terminal Area Expense and Airfield Area Net Expense in proportion, respectively, to 
Terminal Area Rentals and Landing Fees to total Airline Rates and Charges. 
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ARTICLE 6. CAPITAL IMPROVEMENTS 

Section 601 Financing of Capital Improvements. 

A. Except as provided in Subsection (B) hereof, City agrees to use commercially 
reasonable efforts to finance Capital Improvements through the use of grants, TSA funding and 
PFCs, and through the issuance of Airport Revenue Bonds.  City may, in its discretion, finance 
through the issuance of Airport Revenue Bonds: (i) Capital Improvements with a useful life of 
less than three (3) years but more than one (1) year or a cost of less than the Charge Trigger 
Amount, and (ii) maintenance or operating expenses or other expenses.   

B. During the Term of this Agreement, no Capital Improvement provided for in 
this Section or Section 602 shall be financed from current revenues; provided, however, the 
Commission may appropriate from current revenues up to four million two hundred thousand 
dollars ($4,200,000) in Fiscal Year 2008/2009 dollars, as adjusted by the Index, in any Fiscal 
Year, for use pursuant to Sections 16.104(b)(5) and (6) of the City Charter (or any successor 
legislation) or such additional amounts as may be approved by a Majority-in-Interest. 

Section 602 Review of Capital Improvements. 

A. Any Capital Improvement, which would result in a charge to Airline in the 
Terminal Area Rentals or Landing Fees, having a cost in excess of the Charge Trigger Amount, 
excluding any capital improvements made in the development of the West of Bayshore Area, are 
subject to the provisions of paragraph B and C of this Section unless: 

(i) The Capital Improvement is required by a federal or State agency 
having jurisdiction over Airport operations; 

(ii) The Capital Improvement is financed by the issuance of Special 
Revenue Bonds; or 

(iii) The Capital Improvement is of an emergency nature, which, if not 
made, would result in the closing of the Airport within forty-eight (48) hours. 

The cost of each Capital Improvement shall include the cost of planning and design, if 
any. 

B. Unless the Capital Improvement meets one of the conditions set forth in 
Subsections (A)(i), (A)(ii) or (A)(iii) of this Section, the Signatory Airlines shall be notified in 
writing of the proposed Capital Improvement and the decision of a Majority-in-Interest whether 
or not to object to the Capital Improvement shall be forwarded to City within forty-five (45) days 
of the Airport providing full information to Signatory Airlines on the proposed project in 
substantially the form set forth in Exhibit Q (as such form may be revised by City from time to 
time).  The Director, at his or her sole discretion, may extend the forty-five (45) day period for 
the Majority-In-Interest to file objection.  Airline covenants that, in the exercise of its discretion 
regarding objections to Capital Improvements, it will base its decision upon prudent judgment 
and sound airport management policies.   
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C. City shall not proceed with any Capital Improvement that has been objected to 
by a Majority-in-Interest for a period or periods specified by the Signatory Airlines not to exceed 
six (6) months in the aggregate from the date of the Signatory Airlines’ notice of objection to 
said Capital Improvement proposal.  During such time, the Signatory Airlines may develop and 
present their opposition to said Capital Improvement to the Commission at a public hearing, or 
otherwise.  At the end of such six (6) months period, City may proceed with the Capital 
Improvements notwithstanding objection by a Majority-in-Interest. 

D.  City may pledge Revenues as further security for Special Revenue Bonds, or 
issue Airport Revenue Bonds to refund Special Revenue Bonds, if (i) the Signatory Airlines are 
notified in writing of the proposed pledge or issuance, and (ii) the Majority-in-Interest approves 
the pledge or issuance within forty-five (45) days of the mailing to Signatory Airlines of the 
notification.  City shall not proceed with any such pledge or issuance that is not so approved by a 
Majority-in-Interest.   

Section 603 Development of West of Bayshore Area. 

A. The Signatory Airlines shall have no responsibility for and shall not bear, 
directly or indirectly, any costs involved in developing the West of Bayshore Area, such costs to 
include expenses associated with any architectural, engineering and other consultant studies, and 
evaluations or reports related to potential development projects.  The Signatory Airlines 
recognize, however, that the maintenance costs of the property in its current undeveloped state 
will be attributed to the Airport and that such costs are included in calculations to determine 
Landing Fee Rates.  It is understood and agreed that maintenance costs for the whole or portions 
of the West of Bayshore Area shall continue to be attributed to the Airport only until the 
commencement of development (as evidenced by physical work performed in the West of 
Bayshore Area) of the West of Bayshore Area or such portion(s) thereof or its lease, sale or other 
transfer to any other department of City or any other entity. 

B. After the commencement of development of the West of Bayshore Area or 
portions thereof or its lease, sale or other transfer, said West of Bayshore Area or portions 
thereof shall be developed, operated and maintained solely with non-Airport revenues, and 
without Airport revenues being pledged directly or serving indirectly as security for debt 
incurred for such purposes.  Except as otherwise provided in this paragraph, the Signatory 
Airlines will have no claim to any revenues generated by the West of Bayshore Area as a result 
of its development, nor any control or claim as to the manner in which City uses, transfers, 
diverts or disposes of such revenues, nor any right to approve or challenge the development, 
transfer, sale, leasing or other disposition of the West of Bayshore Area or any part thereof.  
Claims to the benefits of development in the West of Bayshore Area or requirements of approval 
or support by any persons or authorities other than the Signatory Airlines is the sole 
responsibility and risk of City. 

C. The Commission, the Board and the City agree that any development of the 
West of Bayshore Area shall be in a manner consistent with maintaining the integrity of the Cost 
Centers and Airport revenues attributable thereto, as provided in this Agreement.  The 
Commission and the City agree not to relocate present Airport businesses or concession 
operators to the West of Bayshore Area or induce prospective businesses or concession operators 
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to locate within the West of Bayshore Area rather than the Airport to the detriment of Airport 
revenues or the Signatory Airlines and further agree that any lease, sale or other transfer of the 
property will contain these covenants. 

D. Notwithstanding the foregoing, it is agreed that City may develop a hotel, 
office complex, shopping center, or warehousing in the West of Bayshore Area and may locate 
any other business facility or concession in the West of Bayshore Area that City has made a good 
faith effort to locate or accommodate on the Airport and which cannot be physically so located or 
accommodated.  Parking facilities, if any, shall not be made available to the public at rates below 
those in effect, from time to time, at Airport remote parking lots. 

ARTICLE 7. MISCELLANEOUS COVENANTS OF CITY 

Section 701 Prudent Operation.  City covenants that it will efficiently manage and operate the 
Airport on the basis of sound business and airport management principles in effect at airports of 
comparable size in the continental United States and with efficient and prudent control of all 
capital and operating expenses. 

Section 702 Revenues From Non-Airline Sources.  Consistent with the provisions of Section 
701, City agrees that it will use commercially reasonable efforts to operate the Airport in a 
manner consistent with its strategic marketing and public relations plans in order to maximize 
revenues from concessionaires, lessees and other non-airline users; provided, however, that City 
will not permit the installation of concession facilities in such a manner or at such locations in 
the Terminal Area as will materially obstruct traffic or impede Airline’s ability to perform the 
functions enumerated in Section 202. 

Section 703 Airfield Area Users.  City agrees that it shall require all users of the Airfield Area 
to pay for their use thereof.  The portion of Airfield Area expenses payable through fees to be 
charged to other than Signatory Airlines and their Affiliate Airlines may be based on some 
collection method other than a per-thousand-pounds landing fee rate, but whatever the method of 
payment, whether it be by aviation fuel through-put charges paid to City or by minimum flat-rate 
landing fees or other means, the amounts so paid to City shall be credited to the Airfield Area or 
to the Airport Support Area, as appropriate, so as to reduce the amount of Airfield Area Net 
Expense to be collected from the Signatory Airlines and their Affiliate Airlines through Landing 
Fees.  City agrees that it will adjust such fees charged to users of the Airfield Area other than the 
Signatory Airlines and their Affiliate Airlines from time to time to reflect its changing costs due 
to inflation, improvements, betterments or increased demands placed upon the Airfield Area 
facilities. 

ARTICLE 8. PIPELINES AND UTILITIES 

Section 801 Reservations by City.  It is understood and agreed that Commission acting on 
behalf of City reserves and retains the right, with reasonable advance notice to Airline, to 
construct, reconstruct, install, repair, remove, renew, operate and use pipelines, utility lines, 
roadways, or structures for Airport purposes across, over, or under any of Airline’s rights of way 
or Demised Premises, but Airline’s enjoyment of its rights of way or Demised Premises shall not 
be unnecessarily interfered with. 
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Section 802 Relocation of Pipelines.  In the event that any pipeline, utility line or 
appurtenance installed by Airline be so located that it shall be necessary to change, alter, relocate 
or reconstruct same in order to allow City to install sewer or drain lines, such change, alteration, 
relocation or reconstruction of said pipeline shall be made as requested by Commission.  The 
cost of such change, alteration, relocation or reconstruction of said pipelines shall be borne by 
Commission as an Airport expense. 

Section 803 Information and Communications Technology; Utilities. 

A. City has provided or shall provide in or in the vicinity of the Demised 
Premises the following utility services: water, electricity, Information and Communications 
Technology, Shared Use Equipment, sewage outlets, heating, ventilation, and air conditioning of 
the Demised Premises as indicated in the plans and specification thereof.  Airline shall ascertain 
from City, and City shall make available, the information as to the points at or near the Demised 
Premises where such services will be brought by City at the cost and expense of the Commission 
as an Airport expense.  All extensions of the facilities requested by Airline for said utility 
services from said points shall be at the sole cost and expense of Airline, unless other 
arrangements are made therefor.  In the event of any change desired by Airline as to said points 
of supply by City, the expense of making such changes shall be at the sole cost of Airline.  
Except as otherwise provided herein, and consistent with Section 404 of this Agreement, Airline 
shall pay the whole cost at legally established rates for all utility services and for such other 
special services which it may require in the Demised Premises.  Airline shall not be charged for 
the supply of heating, ventilation, and air conditioning of the Demised Premises. 

B. City agrees that supply points for utility services shall be generally equal for 
all Signatory Airlines, including Airline. 

ARTICLE 9. DEVELOPMENT, MAINTENANCE, AND OPERATION OF AIRPORT 

Section 901 Operation of Airport.  City agrees that it will develop and improve and at all times 
maintain and operate with adequate and efficient personnel and keep in good repair the Airport 
(other than the Demised Premises which Airline is required to maintain and repair in accordance 
with Section 902) and the appurtenances, facilities, and services now or hereafter connected 
therewith, and that it will keep the Airport and its approaches free from obstruction, and will 
maintain and operate the Airport so as to entitle it to the approved certification and rating by the 
FAA and all other appropriate regulatory authorities in respect to all present operations of 
Airline. It is expressly understood that City will keep the Public Space in the Terminal Area in a 
clean, neat, safe and sanitary condition and attractively furnished and shall be responsible for and 
shall furnish in the Public Space and the Demised Premises the services and maintenance 
indicated on Exhibit C.  It is likewise expressly understood that Airline will perform its 
responsibilities as indicated on Exhibit C in a diligent manner conducive to the best operation of 
the Airport. 

Section 902 Condition of Demised Premises and Janitorial Services.  Except as otherwise set 
forth in Section 901 and Exhibit C, Airline agrees to repair and maintain the Demised Premises, 
including the fixtures and equipment which are a part thereof, in a clean, neat, safe and sanitary 
condition, and in good order, at all times, except for damages or loss due to reasonable wear and 
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tear, fire or other casualty or other cause beyond Airline’s control.  All waste matter shall be 
stored in compliance with applicable Environmental Laws and Airport Rules, and Airline agrees 
to arrange for the daily disposal, at its expense, of all waste material, except in the case of special 
agreement with Director.  All lawful requirements of the County or State Board of Health, 
relating to health or sanitary regulation adopted by any legal authority with jurisdiction, shall be 
fully met by Airline, and Airline upon request shall give access for inspection purposes to any 
duly authorized representative of said legal authority or of City.  Except as otherwise set forth in 
Exhibit C (which provides that, subject to Section 701, City shall furnish the janitorial services, 
window washing, and cleaning, maintenance, replacement and repair of carpets and seating (but 
not equipment) in holdrooms and baggage claim lobbies), janitorial services, carpet cleaning, 
maintenance and repair and window washing on the Demised Premises will be furnished by 
Airline.  Airline expressly waives all rights to make repairs at the expense of City, to vacate the 
Demised Premises, or to terminate this Agreement for failure by City to keep the Demised 
Premises in good order, condition or repair as provided for in Sections 1941 and 1942 of the 
California Civil Code. 

Section 903 Airline Improvements. 

A. Airline shall, at its sole expense, install all Alterations which Airline deems 
necessary for the use of the Demised Premises and which are not supplied by City. Airline shall 
not make or suffer to be made any Alterations without Director’s prior written consent.  Airline 
shall cause all such Alterations to be performed in a workmanlike manner, in compliance with 
the requirements of the Airport TI Guide and Section 907.  Without limiting the generality of the 
foregoing, all Alterations shall conform to Commission’s established architectural design scheme 
for the Airport, and may require the approval of the Airport’s Design Review Committee.  Prior 
to the construction of any Alterations, Airline shall submit detailed plans and specifications to 
the Director for approval.  Airline shall include with its plans and specifications schematic 
renderings of the common area, materials, and a color board.  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 Airline to resubmit designs until they meet Director’s approval.  
In the event of disapproval by City of any portion of the plans and specifications, Airline 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 time 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 Airline 
and deposited with City as an official record thereof.  All Alterations shall be effected through 
the use of contractors approved by Director who shall furnish to Director upon demand such 
completion bonds and labor and material bonds as Director may require so as to assure 
completion of the Alterations on a lien-free basis.  Without limiting the requirements set forth 
above, Airline acknowledges and agrees that Airline may be required to obtain approvals for any 
desired Alterations from the Airport’s Building Inspection and Code Enforcement Section. 

B. Airline shall obtain and pay all fees for building, mechanical, electrical and 
plumbing permits and like permits required by any legal authority having competent jurisdiction 
for any improvements or additions requiring construction in the Demised Premises.  Airline 
shall, upon request of Director, exhibit to City all certificates and permits required by the laws of 
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any legal authority having jurisdiction.  Airline agrees to give City advance written notice, 
which, except in the case of emergency repairs, shall be given at least three (3) days before 
commencing any construction, alteration or repairs on the Demised Premises in order that City 
may post appropriate notices of non-responsibility.  Airline agrees that such notices may remain 
posted on the Demised Premises until completion and acceptance of such work.  Airline shall 
also conduct a pre-construction conference with City before commencing any Alterations in the 
Demised Premises. 

C. Except as provided in Section 1601 below, any Alterations of the Demised 
Premises, except movable furniture and trade fixtures, shall at once become a part of the realty 
and belong to City and shall be surrendered with the Demised Premises at the expiration of the 
Term hereof or any extension thereof, or upon earlier termination as provided for herein.  Upon 
surrender of the Demised Premises, Airline shall provide City with current as-built drawings of 
the Demised Premises, or shall reimburse City for the cost of creating such as-built drawings. 

D. If and to the extent that Airline’s activities or proposed Alterations trigger an 
obligation or requirement on the part of City to make changes to the Airport premises (including 
ADA and ACAA requirements), Airline shall indemnify, defend, and hold harmless City from 
and against any and all losses, costs, claims and liabilities arising out of such activities or 
Alterations. 

Section 904 Maintenance and Repair; Operator Training.  

A. AIRLINE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
ANY SPACE LEASED TO OR USED BY AIRLINE IS ON AN “AS IS WITH ALL FAULTS” 
BASIS AND THAT AIRLINE IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR 
ANY CITY ENTITY, AS TO ANY MATTERS CONCERNING SUCH SPACE. 

B. As to all Exclusive Use Space, Preferential Use Space and other Demised 
Premises (including Joint Use Space) (other than holdrooms and baggage claim lobbies) if and to 
the extent Airline is responsible for such Demised Premises pursuant to Section 902 and Exhibit 
C, Airline shall, at its own expense, (i) keep the Demised Premises in good repair and neat and 
clean condition at all times; and (ii) redecorate and paint the interior of the Demised Premises 
and replace electric light bulbs, worn carpeting or other floor coverings, curtains, draperies, 
blinds or other furnishings and equipment as their conditions may require. 

C. Commission acting on behalf of City agrees, if and to the extent City is 
responsible pursuant to Exhibit C, to keep, operate and maintain the facilities and space 
described below in good condition and repair, and in a neat, clean and operating condition, 
including replacing all worn-out fixtures, furnishings, carpeting and other floor coverings, 
machinery and equipment as may be required: 

(i) the Terminal Area, including, but not limited to, its foundation, 
structure, outside walls, roof and utility systems;  

(ii) the Public Space and Common Use Space in the Terminal Area, 
including, but not limited to, the lobby, waiting rooms, passageways, nonexclusive baggage 
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handling space (except for baggage conveyor systems owned by Signatory Airlines), public 
restrooms, elevators and escalators, together with all fixtures, furnishings, and carpeting or other 
floor coverings located therein; and 

(iii) the holdrooms and baggage claim lobbies in the Demised 
Premises.  

D. City shall determine the training responsibility for any passenger loading 
bridges, baggage handling systems and other equipment owned by City and used or maintained 
by Airline or Airline Entity.  When Airline is responsible for such training, City reserves the 
right to approve training content and to audit training records.  Airline shall not permit any 
untrained personnel to operate or maintain any City-owned passenger loading bridges, baggage 
handling systems or equipment. 

Section 905 Inspections; Audit of Operations.   

A. Director may cause the Demised Premises and Airline’s operations therein to 
be inspected at any time and from time to time in the presence of Airline or Airline Entity, to 
confirm that such operations comply with the requirements set forth herein.  Airline shall 
cooperate with such inspection.  In the event such inspection shows that Airline is not complying 
with such requirements, without limiting City’s ability to call an Event of Default hereunder, 
City may require that Airline reimburse City for the costs of such inspection.  Airline shall 
promptly remedy any noncompliance shown in any such inspection. 

B. Director may cause the Airline’s operations hereunder to be audited at any 
time and from time to time, with reasonable advance written notice and at a mutually agreeable 
time, and in the presence of Airline or its representative, to confirm that such operations comply 
with the requirements set forth herein.  Airline shall cooperate with such audit.  Airline shall be 
provided the opportunity to review and comment on the findings of such audit prior to 
finalization.  In the event such audit shows that Airline is not complying with such requirements, 
without limiting City’s ability to call an Event of Default hereunder, City may require that 
Airline reimburse City for the costs of such audit.  Airline shall promptly remedy any 
noncompliance shown in any such audit. 

C. This Section 905 shall not govern inspections or audits for compliance with 
Environmental Laws.  Such inspections and audits are subject to the provisions set forth in 
Sections 2003 and 2006, respectively. 

 
Section 906 Trespass and Security.  Airline shall use reasonable precautions to prevent 
unauthorized persons from gaining access to restricted flight and public aircraft operational areas 
and all other nonpublic areas of the Airport.  Further, Airline, its officers, employees, agents, and 
those under its control, shall comply with security measures (a) required of Airline by the FAA, 
TSA or City in accordance with applicable requirements of the FAA or the TSA or the City or 
their authorized successors, or (b) contained in any Airport master security plan approved by the 
FAA, TSA or City or their authorized successors.  If Airline or any Airline Entity shall fail or 
refuse to comply with said measures and such non-compliance results in a monetary penalty 
being assessed against City, Airline shall be responsible for and shall reimburse City in the full 
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amount of any such monetary penalty or other damages, in addition to other penalties or 
remedies available to City under this Agreement. 

Section 907 Compliance with Code Requirements.  Airline shall promptly, at its sole expense, 
cause Airline’s use of the Airport and operations therein to comply at all times with all 
applicable present and future federal, State and local laws, as the same may be amended from 
time to time, including all applicable laws relating to (a) health and safety, (b) disabled access, 
including the ADA and the ACAA, (c) the Code Requirements, and (d) the Airport Rules.  
(Airline's obligation to comply with Environmental Laws is set forth in Article 20.)  Airline shall 
also promptly, at its sole expense, cause the Demised Premises and related equipment to comply 
with all applicable Code Requirements and Airport Rules to the extent such portions of the 
Demised Premises and/or equipment are deemed an Airline responsibility pursuant to Exhibit C 
attached hereto.  The parties acknowledge and agree that such obligations are a material part of 
the bargained for consideration under this Agreement.  Any work or installations made or 
performed by or on behalf of Airline or any person or entity claiming through or under Airline 
on the Demised Premises shall be subject to and performed in compliance with the provisions of 
this Agreement, including this Section.  Airline 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.  Airline shall promptly upon reasonable request 
provide City with evidence of its compliance with any of the obligations required under this 
Section. 

Section 908 Trash Removal.  Airline shall at all times cause the Demised Premises and the 
areas around the Demised Premises to be clean, sightly and free from trash.  Airline shall not 
store nor allow accumulation of trash or debris on the Demised Premises, nor use City’s trash 
containers without Director’s prior consent.  Airline shall provide its own trash containers for its 
use.  As provided in Section 1503, in the event that Airline fails to perform the aforementioned 
obligations, the Airport shall have the right to do so, at Airline’s expense. 

Section 909 Taxes.  Airline recognizes and understands that this Agreement may create a 
possessory interest subject to property taxation and that Airline may be subject to the payment of 
property taxes levied on such interest.  Airline further recognizes and understands that any 
Transfer permitted under this Agreement and any exercise of any option to renew or other 
extension of this Agreement may constitute a change in ownership for purposes of property 
taxation and therefore may result in a revaluation of any possessory interest created hereunder.  
Airline shall pay all taxes of any kind, including possessory interest taxes, that may be lawfully 
assessed on the real property interest hereby created and pay all other taxes, excises, licenses, 
permit charges and assessments based on Airline’s usage of the Demised Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

Airline shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer, renewal or extension.  Airline 
further agrees to provide such other information as may be requested by the City within sixty 
(60) days of said request to enable the City to comply with any reporting requirements under 
applicable law with respect to possessory interests. 
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Section 910 Other Liens.  Airline shall not permit or suffer any liens to be imposed upon the 
Airport or any part thereof, including without limitation, mechanics, materialmen’s and tax liens, 
as a result of its activities without promptly discharging the same.  Notwithstanding the 
foregoing, Airline may in good faith contest any such lien if Airline provides a bond in an 
amount and form acceptable to City in order to clear the record of any such liens.  Airline shall 
assume the defense of and indemnify and hold City harmless against any and all liens and 
charges of any and every nature and kind which may at any time be imposed upon the Airport or 
any part thereof as a consequence of any act or omission of Airline or as a consequence of the 
existence of Airline’s interest under this Agreement. 

Section 911 Damage and Destruction. 

A. Partial Damage.  If any part of the Demised Premises shall be partially 
damaged by fire or other casualty, but these circumstances do not render the Demised Premises 
untenantable as reasonably determined by City, the same shall be repaired, constructed or 
renovated to usable condition with due diligence by the parties as provided in Section 911(D) 
below.   

B. Substantial Damage.  If any part of the Demised Premises shall be so 
extensively damaged by fire or other casualty as to render any portion of the Demised Premises 
untenantable, but capable of being repaired, as reasonably determined by City, the same shall be 
repaired to usable condition with due diligence by the parties as provided in Section 911(D).  
City shall use commercially reasonable efforts to provide Airline with comparable temporary 
alternative facilities sufficient to allow Airline to continue its operations while repairs are being 
completed, at a rental rate applicable to such alternative facilities; provided, however, that 
Airline shall not be required to lease more alternative space than was rendered untenantable in 
accordance with this Section. 

C.  Destruction.   

(i) If any part of the Demised Premises shall be damaged by fire or 
other casualty, and is so extensively damaged as to render any portion of the Demised Premises 
untenantable and not economically feasible to repair, as reasonably determined by City, City 
shall notify Airline within a period of forty-five (45) days after the date of such damage of its 
decision whether said space should be reconstructed or replaced; provided, however, City shall 
be under no obligation to reconstruct or replace such premises.   

(ii) If City elects to replace or reconstruct the affected Demised 
Premises, the same shall be replaced or reconstructed to usable condition with due diligence by 
the parties as provided in Section 911(D), and City shall use commercially reasonable efforts to 
provide Airline with comparable temporary alternative facilities sufficient to allow Airline to 
continue its operations while reconstruction or replacement facilities are being completed; 
provided, however, that Airline shall not be required to occupy and pay for more alternative 
space than was rendered untenantable in accordance with this Section. 

(iii) If City elects to not reconstruct or replace the damaged Demised 
Premises, City shall either relocate Airline pursuant to Section 210 above, or if no premises are 
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available to accomplish such relocation, amend this Agreement to remove the damaged facilities.  
City agrees to amend this Agreement effective as of the date of damage or destruction to reflect 
such changes, additions and deletions to the Demised Premises.  If Airline is not relocated and, 
after amendment of this Agreement as to the damaged facilities, the remaining tenantable portion 
of the Demised Premises is not sufficient to maintain operations at the Airport, Airline may 
terminate this entire Agreement upon at least thirty (30) days advance notice given within sixty 
(60) days after receipt by Airline of notice of amendment of this Agreement as to the damaged 
facilities. 

D. Allocation of Responsibility for Reconstruction.   

(i) In the event any Alterations in the Exclusive Use Space or 
Preferential Use Space included in the Demised Premises are to be reconstructed or repaired 
following damage by any casualty described in Sections 911(A), (B) or (C) above.  Airline shall 
repair such damage to its Alterations, at its sole cost and expense, and this Agreement shall 
continue in full force and effect.  In the event such damage occurs to Alterations in Exclusive 
Use Space or Preferential Use Space that is open or available to the public, Airline shall use 
commercially reasonable efforts to cause such repair to be performed within ninety (90) days.  If 
the damage occurs to Alterations in Exclusive Use Space or Preferential Use Space that is not 
open or available to the public, Airline shall use commercially reasonable efforts to cause such 
repair to be performed within one hundred and eighty (180) days. 

(ii) In the event any improvements in the Joint Use Space included in 
the Demised Premises are to be reconstructed or repaired following damage by any casualty 
described in Sections 911(A), (B) or (C) above, such damage shall be repaired as follows:  all 
Joint Use Space which is an Air Carrier's responsibility pursuant to Exhibit C hereof shall be 
repaired by the Air Carriers operating in such Joint Use Space, at their sole cost and expense; and 
all Joint Use Space which is City’s responsibility pursuant to Exhibit C hereof shall be repaired 
by City. 

(iii) Any replacement, repair or reconstruction not described in Section 
911(D)(i) or (ii) shall be completed by City. 
 

E.  No Abatement of Rent; Airline’s Remedies.  If the Demised Premises is 
wholly or partially destroyed or damaged, Airline shall have no claim against City for any 
damage suffered by reason of any such damage, destruction, repair or restoration.  Airline waives 
California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring upon 
destruction of the thing hired.  In no event will Airline be entitled to an abatement of rent 
resulting from any damage, destruction, repair, or restoration described herein; provided, 
however, that Airline shall not be charged rent for both untenantable Demised Premises and 
temporary alternative facilities. 

F. Reporting of Damage to Airport Property.  Neither Airline nor any Airline 
Entity shall destroy or cause to be destroyed, injure, deface, or disturb in any way, property of 
any nature on the Airport, nor willfully abandon any personal property on the Airport.  If Airline 
or Airline Entity is aware of any injury, destruction, damage or disturbance of property on the 
Airport (regardless of responsibility therefor), Airline shall file a written report with City 
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describing the incident and damage within twenty four (24) hours after discovery, and, if such 
damage was caused by Airline or any Airline Entity, upon demand by the Director, shall 
reimburse the City for the full amount of such damage within sixty (60) days. Failure to file any 
written reports required by this Section shall constitute an Event of Default under this Agreement 
and a violation of Airport Rules subject to fines under Section 1507, as applicable. 

Section 912 Condemnation/Eminent Domain.   

A. If all or a substantial part of the Demised Premises shall be taken or 
condemned by any competent authority through exercise of its power of eminent domain or other 
authority justifying such taking, Airline may terminate this Agreement upon thirty (30) days’ 
notice, and the rents, fees and charges in respect of the Demised Premises shall cease as of the 
date possession is taken by the taking authority, if City does not notify Airline in writing within 
sixty (60) days before the date of taking that it will provide Airline with mutually acceptable 
substitute facilities.   

B. If a portion of the Demised Premises shall be so taken, Airline shall have 
the right, exercisable at its sole discretion, to request City to amend this Agreement to remove 
the Demised Premises so taken upon thirty (30) days’ notice, if City does not notify Airline in 
writing within sixty (60) days before the date of taking that it will provide Airline with mutually 
acceptable substitute facilities.   

C. City shall be entitled to all damages payable by reason of a taking, 
(including, but not limited to, any portion of such damages made for the value of the leasehold 
estate created by this Agreement and any Alterations), and Airline shall have no claim against 
City for the value of any unexpired term of this Agreement, provided that Airline may make a 
separate claim for compensation, and Airline shall receive any damages made specifically to 
Airline, for Airline’s relocation expenses or the interruption of or damage to Airline’s business 
or damage to Airline’s movable personal property.   
 

ARTICLE 10. RULES AND REGULATIONS 

Section 1001 Rules and Regulations.  The use by Airline of the areas and facilities described 
herein and the rights and privileges granted Airline pursuant to this Agreement shall at all times 
be subject to any and all reasonable rules, regulations, and laws, including, but not limited to, the 
Airport TI Guide, Airport Rules and Regulations, Airport Operation Bulletins and Airport 
Directives (collectively “Airport Rules”), as may be established by City, as the same may be 
amended from time to time, and to the provisions of this Agreement; provided that (a) Airport 
Rules must be reasonable, not unjustly discriminatory, and not in conflict with any federal, state 
or local laws or regulations, and (b) in the event that any Airport Rules conflicts with any term or 
provision of this Agreement, the Agreement shall prevail.  Airline covenants and agrees that it 
will not violate or permit any Airline Entity to violate any such rules, regulations and laws.  City 
may prescribe civil penalties and injunctive remedies for violations thereof, and the same may be 
applied to Airline for violations by Airline or any Airline Entity.  Nothing herein contained shall 
be deemed to prevent Airline from contesting in good faith any federal, State or local code, law, 
regulation, ordinance or rule, Airport Rules or any other rule or regulation of the City or 
Commission without being considered in breach of this Agreement so long as such contest is 
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diligently commenced and prosecuted by Airline. 

ARTICLE 11.  NO OTHER CHARGES, QUIET ENJOYMENT 

Section 1101 No Other Charges. 

A. Except as otherwise specifically provided herein or as the parties hereto may 
subsequently agree in writing, no charges, fees or tolls of any nature, direct or indirect 
(including, but not limited to, fuel flowage charges), shall be charged by Commission, directly or 
indirectly, against Airline or its passengers, employees, furnishers of services, or suppliers, for 
any of the premises, facilities, rights, licenses and privileges granted in this Agreement, or for the 
privilege of purchasing, selling, using, storing, withdrawing, handling, consuming, loading, 
unloading, or delivering any such personal property of Airline or its suppliers or for the privilege 
of transporting such personal property or persons to, from, or on the Airport. 

B. Nothing in this Agreement shall preclude the Commission from imposing and 
using a PFC.  Airline agrees to collect and remit PFCs to City as required by applicable law.  
Such PFC shall not be credited in any way to the West of Bayshore Cost Center. 

Section 1102 Quiet Enjoyment.  City represents that it has the right to lease said Demised 
Premises together with all the premises and facilities, easements, rights, licenses, and privileges 
herein granted, and has full power and authority to enter into this Agreement in respect thereof; 
and City further covenants that Airline shall peaceably have and enjoy said Demised Premises 
and the premises and facilities, easements, rights, licenses and privileges for the Term of this 
Agreement. 

ARTICLE 12. LIMITED OBLIGATIONS, INDEMNITY, WAIVER AND 
INSURANCE 

Section 1201 Limited Obligations of City.  Any obligation or liability of City created by or 
arising out of this Agreement shall be payable solely out of the Revenues and other lawfully 
available moneys of the Airport, and shall not constitute a general obligation of City or a charge 
upon its general fund.  This Agreement shall not obligate City to make any appropriation from its 
general fund for any payment due hereunder.  No breach by City hereunder shall impose any 
pecuniary liability upon City, other than from Revenues, or be payable from or constitute a 
charge upon the general credit or against the taxing power of City. 

Section 1202 Indemnity, Waiver. 

A. Airline agrees to protect, defend, reimburse, indemnify and hold and save City 
and each City Entity, free and harmless at all times from and against any and all claims, liability, 
expenses, losses, costs, fines and damages (including actually incurred reasonable attorney’s 
fees) and causes of action of every kind and character, whether or not meritorious, against or 
incurred by City by reason of any damage to property or bodily injury (including death) incurred 
or sustained by any party hereto, any agent or employee of any party hereto, and any third or 
other party whomsoever or any governmental agency, arising out of or incident to or in 
connection with the performance, non-performance or purported performance of Airline or any 
Airline Entity under this Agreement, or any breach of the terms of this Agreement by Airline or 
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any Airline Entity; Airline's or any Airline Entity’s use or occupancy of the Demised Premises; 
or Airline's or any Airline Entity’s negligent acts, omissions or operations hereunder; provided, 
however, that Airline shall not be so obligated to protect, defend, reimburse, indemnify and hold 
City free and harmless if the applicable claim, liability, expense, loss, cost, fine, damage or cause 
of action is caused (i) solely by the  negligence or the willful misconduct of the City or any City 
Entity; (ii) by the existence of Hazardous Materials on the Demised Premises caused exclusively 
by a third party other than an Airline Entity; or (iii) by a Pre-Existing Condition provided that 
Airline demonstrates to City’s reasonable satisfaction both that the Hazardous Materials 
constitute a Pre-Existing Condition and that Airline or other Airline Entity did not exacerbate the 
Pre-Existing Condition.  Upon the filing by anyone of a claim with City for damages arising out 
of incidents for which Airline is obligated herein to indemnify and hold City harmless, City shall 
promptly notify Airline of such claim and, in the event that Airline does not settle or compromise 
such claim, Airline shall undertake the legal defense of such claim both on behalf of Airline and 
on behalf of City.  It is specifically agreed, however, that City, at its option and at its own 
expense, may participate in the legal defense of such claim.  Any final judgment against City 
from which no appeals remain for any cause for which Airline or Airline Entity is liable 
hereunder shall be conclusive against Airline or Airline Entity as to liability and amount upon 
the expiration of the time for appeal therefrom.  Airline recognizes the broad nature of this 
indemnification and hold harmless clause and voluntarily makes this covenant and expressly 
acknowledges that the terms and conditions of this Agreement constitute good and valuable 
consideration provided by City in support of this indemnification in accordance with laws of the 
State. 

B. Airline, as a material part of the consideration to be rendered to City under 
this Agreement, hereby waives all claims or causes of action against City, its officers, or 
employees which it may have for damages to any property on, about, or related to the Airport, 
and for injuries or death to persons on, about, or related to the Airport, from any cause or causes 
arising during the term of this Agreement.  By way of example and not limitation, Airline hereby 
waives any and all claims or causes of action which it may hereafter have against City, its 
officers, or employees (a) for loss, injury, or damage sustained by reason of any deficiency, 
impairment, and interruption of any water, electrical, gas, plumbing, air conditioning, ventilation, 
Information and Communications Technology, Shared Use Equipment or sewer service or 
system serving any portion of the Airport, or failure or interruption of any public or passenger 
conveniences; (b) for any loss, injury, or damage arising or resulting from any act or neglect or 
omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the Airport, or 
any person who uses the Airport with authorization or permission of the City (City agrees to use 
commercially reasonable efforts to control tenants, subtenants, permittees, concessionaires, 
occupants, or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to 
the property of, or injury or damage to Airline, its officers, employees, agents, contractors, or 
any other person whomsoever, from any cause or causes arising at any time because of Airline's 
use or occupancy of the Demised Premises or of the Airport, or its operations thereon (City will 
use commercially reasonable efforts to control the activities of other users); and (d) for loss, 
injury, or damage sustained by reason of any act of terrorism.  Nothing in this Section shall 
relieve City from liability to Airline caused solely and directly by the negligence or willful 
misconduct of City or a City Entity, but City shall not be liable under any circumstances for any 
consequential, incidental or punitive damages. 
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C. The parties hereto expressly agree that no provision of this Section shall in 
any way limit, modify, diminish, or otherwise affect the rights, claims, suits, judgments, or 
causes of action that either party may at any time have (or have had) against the other party 
(whether for contribution, indemnity, or otherwise) arising out of, resulting from, or related to 
Airline’s noise, smoke, or vibration. 

D. This Section shall survive the termination of this Agreement as to claims 
arising during the Term thereof.  Compliance with the insurance requirements of this Article 12 
shall not relieve Airline of its liability or obligation to indemnify City as set forth in this Article 
12. 

Section 1203 Public Liability and Property Damage Insurance. 

A. Airline, at its sole cost and expense, and for the full Term of this Agreement 
or any renewal thereof, shall obtain and maintain all of the following minimum insurance: 

(i) An Aircraft Liability policy, with coverage of at least $500 million 
combined single limit for bodily injury and property damage, which shall include but not 
necessarily be limited to all of the following coverages: Aircraft Liability, including General 
Liability, Aircraft Products and Completed Operations, Liquor Liability, Premises Liability, 
Products & Completed Operations, Contractual Liability, Hangarkeepers Liability, Motor 
Vehicle Liability within the secured side of the Airport, Cargo Legal Liability and Fueling and 
Refueling, if such operations are conducted by Airline. 

(ii) At least $100 million War and Named Perils coverage for bodily 
injury and property damage, each occurrence and annual aggregate, or the U.S. Government 
equivalent. 

(iii) A Workers’ Compensation and Employers’ Liability policy written 
in accordance with the laws of the State providing coverage for any and all employees of Airline 
and providing coverage as follows: 

    (a) Workers' Compensation (Coverage A); 
    (b) $2 million in Employers' Liability (Coverage B); 
    (c) Broad Form All States Endorsement; 
    (d) Voluntary Compensation Endorsement; and 
    (e) Waiver of Subrogation in favor of City. 
 

(iv) A Commercial Business Auto policy with a minimum limit of not 
less than $2 million combined single limit for bodily injury and property damage providing that 
coverages shall be applicable to any and all leased, owned, hired or non-owned vehicles used in 
pursuit of any of the activities associated with this Agreement.  Any and all mobile equipment, 
including cranes, which is not covered under the Comprehensive Business Auto policy shall have 
said coverage provided for under the Comprehensive General Liability policy required above. 

(v) Property Insurance in an amount equal to “Value of Airline 
Improvements and Betterments” during the course of construction and after completion.  
Coverage shall include Replacement Value, covering Airline improvements and betterments, for 
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Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief, and 
Debris Removal. 

B. Any deductibles or self-insured retentions must be disclosed to the City.  

C. Except for U.S. government equivalent War and Named Perils coverage, 
Workers Compensation/Employer’s Liability Insurance and Property Coverage, the insurance 
policies shall contain, or be endorsed to contain, the following provisions: 

(i) City and its officials, employees, agents and contractors shall be 
covered as additional insureds to the extent of Airline's indemnity obligations under this 
Agreement.  The coverage shall contain no special limitations on the scope of protection 
afforded to City, its officials, employees, agents and contractors. 

(ii) Airline's insurance coverage shall be primary insurance with 
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance 
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's 
insurance and shall not contribute with it. 

D. Any failure to comply with reporting provisions of the policies shall not affect 
coverage provided to City, its officials, employees, agents or contractors. 

E. Coverage shall state that Airline's insurance shall apply separately to each 
insured against whom claim is made or suit is brought, except at the limits of the insurer's 
liability. 

F. City shall retain the right at any time to review the coverage, form, and 
amount of the insurance required hereby.  If, in the opinion of City, the insurance provisions in 
this Agreement do not provide adequate protection for City and/or for members of the public, 
City may require Airline to obtain insurance sufficient in coverage, form, and amount to provide 
adequate protection.  City’s requirements shall be commercially reasonable but shall be designed 
to assure protection from and against the kind and extent of risk which exists at the time a change 
in insurance is required (provided such protection is available on commercially reasonable 
terms), and Airline agrees to provide same within thirty (30) days of receiving notice from City. 

G. Provisions of this paragraph as to maintenance of insurance shall not be 
construed as limiting in any way the extent to which Airline may be held responsible for the 
payment of damages to persons or property resulting from its activities or of any person or 
persons for which it is otherwise responsible. 

H. Each insurance policy required by this Section shall be endorsed to state that 
coverage shall not be suspended, voided, canceled, or reduced in limits except after thirty (30)  
days prior written notice has been given to City (notwithstanding the foregoing, the notice period 
for War Risks and Named Allied Perils insurance may be seven (7) days or such lesser period as 
may be customarily available, and the notice period for cancellations due to non-payment of 
premium for the Property, Worker’s Compensation/Employers Liability, and Commercial 
Business Auto policies shall be ten (10) days).  
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I. Insurance is to be placed with insurers reasonably acceptable to City's Risk 
Manager. 

J. Airline shall furnish City with certificates of insurance, and “Additional 
Insured” endorsements where appropriate, as required by this clause.  The certificates for each 
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its 
behalf. 

K. Proof of insurance shall be mailed to the following address or any subsequent 
address as may be directed in writing by the Airport Risk Manager, with a copy to Airline’s 
Property Manager at the address set forth in the Summary: 

  Airport Risk Manager 
  San Francisco International Airport 
  PO Box 8097 
  San Francisco, CA 94128 
  Fax:  650-821-5554 

L. Airline shall either self-insure (by establishing reserves in accordance with 
accepted accounting practices) or procure and keep in force fire and extended coverage insurance 
upon its leasehold improvements located at the Airport, to the full replacement cost, insurable 
value thereof and shall furnish City, upon execution of this Agreement, with evidence that such 
self-insurance reserves have been established or such coverage has been procured and is being 
maintained in full force and effect.  Said evidence of insurance shall be endorsed to require thirty 
(30) days written notice to City of cancellation or material change and to provide that any 
insurance carried by City be excess insurance only. 

M. City and Airline agree to have all property insurance carried with respect to 
the Airport, the Demised Premises or any property therein endorsed with a clause that waives all 
rights of subrogation that the insurer of one party may have against the other party hereto.  To 
that effect, City and Airline will respectively employ diligent efforts to cause their insurance 
companies to endorse the affected property insurance policies with a waiver of subrogation 
clause as required herein. 

ARTICLE 13. SECURITY DEPOSIT 

Section 1301 Security for Faithful Performance. 

A. Security.  The full and faithful performance of the Lease and Use Agreement 
by each Signatory Airline, including this Agreement by Airline, including, but not limited to, the 
payment of all Terminal Area Rentals, Landing Fees, usage fees, rates and charges now or in the 
future payable to City hereunder, and the compensation for any loss or damages the City may 
suffer by a default hereunder or breach or rejection hereof, shall be secured by the Deposit 
provided in accordance with Section 1302 by such Signatory Airline, including Airline.   

B. Other Agreements.  From time to time, Signatory Airlines, including Airline, 
have entered or may enter into other agreements with City under which Signatory Airlines, 
including Airline, may provide additional security deposits in accordance with such agreements.   
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Section 1302 Deposit/Faithful Performance Bond. 

A. Applicability.  The provisions of this Section shall be applicable to all 
Signatory Airlines, including Airline. 

B. Nature of Deposit.  Prior to the Effective Date, Airline will deliver to Director 
the Deposit in the Deposit Amount.  Such Deposit shall be in the form of (a) a surety bond 
payable to City, naming City as obligee, and otherwise in form satisfactory to City’s City 
Attorney, and issued by a surety company satisfactory to Director, or (b) a letter of credit naming 
City as beneficiary, and otherwise in form satisfactory to City’s City Attorney, issued by a bank 
satisfactory to Director.  Such bond or letter of credit shall be renewed annually at Airline’s cost, 
and shall be kept in full force and effect at all times to ensure the faithful performance by Airline 
of all covenants, terms, and conditions of this Agreement between City and Airline, including 
payment of rent and Landing Fees.  Airline 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 expiration date or termination of such bond or letter of credit of its intention not 
to renew said bond or letter of credit or to terminate said bond or letter of credit. 

C. Draws upon Deposit.  If Airline fails to pay any Terminal Area Rentals, 
Landing Fees, usage fees, rates and charges now or in the future payable to City hereunder, or 
otherwise defaults with respect to any provision of this Agreement, City may use, apply or retain 
all or any portion of the Deposit for the payment of such amounts, or for the payment of any 
other sum to which City may become obligated by reason of Airline’s default or to compensate 
City for any loss or damages which City may suffer thereby.  If City so uses or applies all or any 
portion of the Deposit, Airline, within ten (10) days after demand therefor, shall deposit other 
security acceptable to Director with City in an amount sufficient to restore the Deposit to the full 
amount thereof.  In the event the surety company or bank declines to renew or elects to cancel 
the bond or letter of credit comprising the Deposit, Airline shall, at least fifteen (15) days prior to 
the expiration or cancellation date thereof, replace such bond or letter of credit with another bond 
or letter of credit.  If Airline fails to do so, City may, without notice to Airline, 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. If Airline performs all of 
Airline’s obligations hereunder, the Deposit, or so much thereof as has not theretofore been 
applied by City, shall be returned, without payment of interest or other increment for its use, to 
Airline (or, at City’s option, to the last assignee, if any, of Airline’s interest hereunder) upon the 
revocation or termination of this Agreement and following Airline’s cessation of use of the 
Demised Premises and Common Use facilities.   No trust relationship is created herein between 
City and Airline with respect to the Deposit. 

ARTICLE 14. ASSIGNMENT AND SUBLETTING 

Section 1401 No Transfer. Except as expressly provided herein, Airline shall not Transfer the 
Demised Premises, this Agreement, or any right hereunder without Director’s prior written 
consent, which consent shall not be unreasonably withheld.  Without limiting the generality of 
the foregoing reasonableness standard, the parties agree that it would be reasonable for Director 
to deny consent for any Transfer if the proposed transferee does not have adequate financial or 
operational capacity to perform the assumed obligations under this Agreement.  In no event will 
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Director be obligated to consent to any Transfer where the transferor earns a profit or bonus rent.  
Director’s consent to one Transfer shall not be deemed a consent to subsequent Transfers.  Any 
Transfer made without Director’s consent shall constitute an Event of Default hereunder and 
shall be voidable at Director’s election.  

Section 1402 Changes in Airline.   

A. The merger of Airline with any other entity or the transfer of any controlling 
ownership interest in Airline, or the assignment or transfer of a substantial portion of the assets 
of Airline, whether or not located on the Demised Premises shall constitute a Transfer to which 
the consent requirements in Section 1401 are applicable.  Without limiting the generality of the 
foregoing, if Airline 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 partnership, or the sale or transfer of at least fifty-one 
percent (51%) of the value of the assets of the partnership shall be deemed a Transfer to which 
the consent requirements in Section 1401 are applicable.  If Airline is a corporation or limited 
liability company, any dissolution, merger, consolidation or other reorganization of Airline, or 
the sale or other transfer of a controlling percentage of the capital stock or membership interests 
of Airline, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of 
Airline, shall be deemed a Transfer to which the consent requirements in Section 1401 are 
applicable.  The phrase “controlling percentage” means the ownership of, and the right to vote, 
stock or interests possessing at least fifty-one percent (51%) of the total combined voting power 
of all classes of Airline’s capital stock or interests issued, outstanding and entitled to vote for the 
election of directors.  Without limiting the restrictions on asset transfers, this paragraph shall not 
apply to stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which are traded through an exchange or over the counter.  
Airline’s entering into any operating agreement, license or other agreement where a third party, 
other than a subsidiary, Affiliate Airline, or code share partner of Airline, is given rights or 
privileges to utilize portions of the Demised Premises shall be considered an attempted Transfer 
to which the consent requirements in Section 1401 are applicable.   

B. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to assign or transfer this Agreement and 
Airline's rights and obligations hereunder, to (i) an entity controlling, controlled by or under 
common control with Airline, or (ii) a successor by merger, consolidation or acquisition to all or 
substantially all of the assets of Airline, if such entity or successor conducts an air transportation 
business at the Airport and assumes all rights and obligations hereunder.  Written notice of such 
assumption shall be provided by such entity or successor thirty (30) days prior to the effective 
day of such assignment. 

C. Notwithstanding anything set forth herein to the contrary, Airline shall have 
the right, without first obtaining City’s written consent, to grant a no-fee license to use a portion 
of the Demised Premises to a ground handler or other service provider as part of a ground 
handling or services agreement; provided that (i) such ground handler or service provider shall 
be licensed or permitted by City to operate at the Airport in accordance with Section 202(O), (ii) 
such ground handler or service provider shall acquire no interest or rights in this Agreement or 
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the Demised Premises, and (iii) Airline shall provide City with notice of the license thirty (30) 
days prior to the effective date thereof. 

Section 1403 No Release.  In no event will Director’s consent to a Transfer be deemed to be a 
release of Airline as primary obligor hereunder. 

ARTICLE 15. TERMINATION OR SUSPENSION OF LEASE PROVISIONS 

Section 1501 Airline Events of Defaults and City Remedies. 

A. The occurrence of any one or more of the following events shall constitute a 
breach of this Agreement and an “Event of Default” hereunder: 

(i) Airline shall fail duly and punctually to pay rent, Landing Fees, or 
to make any other payment required hereunder, when due to City, and such failure shall continue 
beyond the date specified in a written notice of such breach or default from Director, which date 
shall be no earlier than the tenth (10th) day after the effective date of such notice.  
Notwithstanding the foregoing, in the event there occurs two (2) defaults in the payment of rent, 
Landing Fees, or other payment under this Agreement, thereafter Airline shall not be entitled to, 
and City shall have no obligation to give, notice of any further defaults in the payment of rent, 
Landing Fees, or other payment.  In such event, there shall be deemed to occur an “Event of 
Default” immediately upon Airline’s failure to duly and punctually pay rent, Landing Fees or 
other payment hereunder; or 

(ii) Airline shall become insolvent, or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy, or a petition or answer seeking an 
arrangement for its reorganization, or the readjustment of its indebtedness under the federal 
bankruptcy laws, or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of any or substantially all of its 
property; or 

(iii) A petition under any part of the federal bankruptcy laws, or an 
action under any present or future insolvency law or statute, shall be filed against Airline and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

(iv) There shall occur a Transfer (other than in accordance with Section 
1402(B) or (C)) without the prior approval of the City, and such Transfer shall not be voided or 
rescinded within ten (10) days after receipt of notice from City to Airline; or 

(v)  Airline shall abandon, desert, or vacate the Demised Premises; or 

(vi) Any lien shall be filed against the Demised Premises as a result of 
an act or omission of Airline, and shall not be discharged or contested by Airline in good faith by 
proper legal proceedings within thirty (30) days after receipt of notice by Airline; or 

(vii) Airline shall fail to provide the Deposit when required hereunder 
or shall fail to maintain in full such Deposit at all times thereafter, and such failure shall continue 
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for a period of more than three (3) days after delivery by Director of written notice of such 
failure; or 

(viii) Airline shall fail to obtain and maintain the insurance or self-
insured reserves required hereunder, or provide copies of the policies or certificates to City as 
required herein; or 

(ix) Airline shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement, and such failure shall 
continue for a period of more than ten (10) 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 Airline fails to commence the cure of such failure within ten (10) days after 
receipt of the First Notice, or thereafter fails to diligently prosecute such cure, or fails to actually 
cause such cure within one hundred twenty (120) days after the giving of the First Notice; 

(x)  There shall occur a default under any other agreement between 
Airline and City, if any, and such default is not cured as may be provided in such agreement; 
provided, however, that nothing herein shall be deemed to imply that Airline shall be entitled to 
additional notice or cure rights at such default other than as may be provided in such other 
agreement; or 

(xi) Airline shall fail duly and timely to remit to City any PFCs 
collected by Airline from its passengers in accordance with 49 U.S.C. § 40117 and applicable 
implementing regulations adopted by the FAA, 14 CFR Pt. 158, as they may be amended from 
time to time. 

Section 1502 Remedies.  Upon the occurrence and during the continuance of an Event of 
Default, City shall have the following rights and remedies in addition to all other rights and 
remedies available to City at law or in equity: 

A. City shall have the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Airline’s 
right to use the Demised Premises upon written notice to Airline.  Airline expressly 
acknowledges that in the absence of such written notice from City, no other act of City, 
including, but not limited to, its re-entry into the Demised Premises, its efforts to relet the 
Demised Premises, its reletting of the Demised Premises for Airline’s account, its storage of 
Airline’s personal property and trade fixtures, its acceptance of keys to the Demised Premises 
from Airline, its appointment of a receiver, or its exercise of any other rights and remedies under 
this Section or otherwise at law shall constitute an acceptance of Airline’s surrender of the 
Demised Premises or constitute a termination of this Agreement or of Airline’s right to 
possession of the Demised Premises. 

B. Upon any termination in writing of Airline’s right to possession of the 
Demised Premises, this Agreement shall terminate and City shall be entitled to recover damages 
from Airline as provided in California Civil Code Section 1951.2 or any other applicable existing 
or future laws providing for recovery of damages for such breach, including, but not limited to, 
the following: 
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(i) The reasonable cost of recovering the Demised Premises; plus 

(ii) The reasonable cost of removing Airline’s Alterations, trade 
fixtures and improvements; plus 

(iii) All unpaid rent due or earned hereunder prior to the date of 
termination, less the proceeds of any reletting or any rental received from subtenants prior to the 
date of termination applied as provided below, together with interest at the Interest Rate, on such 
sums from the date such rent is due and payable until the date of the award of damages; plus 

(iv) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, from the date of termination until the date of the 
award of damages, exceeds the amount of such rental loss as Airline proves could have been 
reasonably avoided, together with the interest rate on such sums from the date such rent is due 
and payable until the date of the award of damages; plus 

(v) The amount by which the rent which would be payable by Airline 
hereunder, as reasonably estimated by City, for the remainder of the then Term after the date of 
the award of damages exceeds the amount such rental loss as Airline proves could have been 
reasonably avoided, discounted at the discount rate published by the Federal Reserve bank of 
San Francisco for member banks at the time of the award plus one percent (1%); plus 

(vi) Any other amount necessary to compensate City for all the 
detriment proximately caused by Airline’s failure to perform its obligations under this 
Agreement or which in the ordinary course of things would be likely to result therefrom. 

For purposes of the foregoing, the amounts referred to in clauses (iii) and (iv) above are 
computed by allowing interest at the lower of eighteen 18% per annum and the highest rate 
legally permitted under applicable law.  For purposes of the foregoing, the term “rent” shall 
mean all rent, Landing Fees, and other amounts payable by Airline hereunder.  Notwithstanding 
any other provisions hereof, any efforts by City to mitigate damages caused by Airline’s breach 
of this Agreement shall not constitute a waiver of City’s right to recover damages hereunder and 
shall not affect the right of City to indemnification pursuant to the provisions of Article 12 
hereof.  Airline agrees that Airline’s obligations under this Agreement, including the payment of 
rent, are independent covenants and are not conditioned on the covenants or warranties of City. 

C. City shall have the right and remedy described in California Civil Code 
Section 1951.4.  City may elect not to terminate this Agreement and let this Agreement continue, 
in which case City may enforce all its rights and remedies under this Agreement, including the 
right to recover rent as it becomes due under this Agreement. Acts of maintenance or 
preservation or efforts to relet the Demised Premises or the appointment of a receiver upon the 
initiative of City to protect City’s interest under this Agreement shall not constitute a termination 
of Airline’s right to possession. 

D. City shall have the right to have a receiver appointed upon application by City 
to take possession of the Demised Premises and to collect the rents or profits therefrom and to 
exercise all other rights and remedies pursuant to this Section. 
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E. City shall have the right to enjoin, and any other remedy or right now or 
hereafter available to a landlord against a defaulting tenant under the laws of the State or the 
equitable powers of its courts, and not otherwise specifically reserved herein. 

F.  City may elect to terminate any other agreement between Airline and City. 

Section 1503 City’s Right to Perform.  All agreements and provisions to be performed by 
Airline under any of the terms of this Agreement shall be at its sole cost and expense and without 
any abatement of rent or Landing Fees.  If Airline shall fail to make any payment or perform any 
act on its part to be performed hereunder and such failure shall continue for three (3) days (as to 
any emergency), or thirty (30) days (as to any non-emergency), after notice thereof by City, City 
may, but shall not be obligated to do so, and without waiving or releasing Airline from any 
obligations of Airline, make any such payment or perform any such other act on Airline’s part to 
be made or performed as provided in this Agreement. All 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 remedies in the event of the nonpayment thereof by Airline as in the case of default by 
Airline in the payment of rent or Landing Fees. 

Section 1504 Rights Related to Termination.  In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Agreement, City shall have the 
option at once and without further notice to Airline to enter upon the Demised Premises and take 
exclusive possession of same.  City may remove or store any personal property located therein, 
at the sole cost and expense of Airline without City being liable to Airline for damages or loss 
thereby sustained by Airline.  Upon such termination by City, all rights, powers and privileges of 
Airline hereunder shall cease, and Airline shall immediately vacate any space occupied by it 
under this Agreement, and Airline shall have no claim of any kind whatsoever against City or 
any City Entity by reason of such termination, or by reason of any act by City or any City Entity 
incidental or related thereto.  In the event of the exercise by City of such option to terminate, 
Airline shall have no right to or claim upon any improvements or the value thereof, which may 
have been previously installed by Airline in or on the Demised Premises. 

Section 1505 Cumulative Rights.  The exercise by City of any remedy provided in this 
Agreement shall be cumulative and shall in no way affect any other remedy available to City 
under law or equity. 

Section 1506 Prepayment.  As provided in Section 407, if Airline defaults in the payment of 
rent, Landing Fees, or any other amounts due hereunder, City may require prepayment thereof.  
Such right shall be in addition to and not in lieu of any and all other rights hereunder, or at law or 
in equity. 

Section 1507 Fines.  City reserves the right to impose and collect from Airline the fines set 
forth in the Airport Rules as established and updated from time to time by the Director for 
violations of Airport Rules or the terms of this Agreement by any Airline Entity.   

Director’s right to impose fines pursuant to this Agreement shall be in addition to and not 
in lieu of any and all other rights hereunder, in the Airport Rules, at law or in equity.  City shall 
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have no obligation to Airline to impose fines on or otherwise take action against any other tenant 
at the Airport.  THE PARTIES HAVE AGREED THAT THE VIOLATIONS SET FORTH IN 
THE AIRPORT RULES SHALL RESULT IN CITY INCURRING DAMAGES WHICH ARE 
IMPRACTICAL OR IMPOSSIBLE TO DETERMINE.  THE PARTIES HAVE AGREED 
THAT THE FINES FOR SUCH VIOLATIONS SET FORTH IN THE AIRPORT RULES ARE 
A REASONABLE APPROXIMATION OF SUCH DAMAGES.  Such fines shall constitute 
“additional rent.” 

City reserves the right to impose and collect from Airline reimbursement for any fines for 
violations of any federal, state or local laws or regulations by any Airline Entity.   

Section 1508 [Reserved].    

Section 1509 Waiver of Notice.  Except as otherwise expressly provided in this Article 15, 
Airline hereby expressly waives, so far as permitted by law, the service of any notice of intention 
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that 
end, and Airline, for and on behalf of itself and all persons claiming through or under Airline, 
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 Airline is evicted 
or City takes possession of the Demised Premises by reason of any default by Airline hereunder. 

Section 1510 Annual Service Payments and City’s Right to Suspend Part of Agreement. 

A. An Annual Service Payment will be paid from the Airport Revenue Fund into 
the General Fund of the City for each Fiscal Year during the Term of this Agreement beginning 
with Fiscal Year 2011/2012.  In each such Fiscal Year, the Annual Service Payment shall equal 
the greater of (a) fifteen percent (15%) of Concession Revenues or (b) five million dollars 
($5,000,000). 

In each Fiscal Year, payment of the Annual Service Payment from the Airport Revenue 
Fund to the City’s General Fund shall be made in installments on September 30, December 31, 
March 31 and June 30.  Each of the installments payable on these dates shall be in an amount 
equal to twenty-five percent (25%) of the budgeted Annual Service Payment for such Fiscal 
Year.  As part of each Fiscal Year audit, the Annual Service Payment shall be recalculated based 
on actual Concession Revenues and the payment submitted to the City shall be adjusted to reflect 
the recalculation. 

During the Term of this Agreement, the Commission will not make any payments to the 
City's General Fund other than the Annual Service Payments, to reimburse the City for the costs 
of any and all indirect services provided by the City to the Commission during any Fiscal Year in 
which Annual Service Payments calculated as provided above are paid.  The Commission shall 
not make any additional payments to the City’s General Fund for indirect services provided by 
the City to the Airport during any such Fiscal Year.  The Commission may, in addition to 
making Annual Service Payments, continue to reimburse the City’s General Fund for the actual, 
verifiable and reasonable costs of direct services provided by the City to the Airport. 

B. If Airline was a signatory to the Settlement Agreement or received from the 
City and the Commission a Release in the form attached as Exhibit C to the Settlement 
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Agreement, Airline hereby waives and forever releases whatever rights, if any, Airline may have, 
either (a) under the Settlement Agreement or (b) by reason of such Release to challenge Annual 
Service Payments made after June 30, 2011. 

C. In the event that the Annual Service Payment provided for above cannot be 
made for any reason, other than Airport’s own inaction or action not in conformance with this 
Agreement, including, but not limited to, supervening legislation or court decision, City may 
elect to suspend uniformly as to all Signatory Airlines all or some of the following provisions of 
this Agreement: 

Article Section  

4 403 Landing Fees 

5 503(A)-(K) Method of Adjusting Landing Fees 

5 504(A) Review of Adjusted Rentals and Fees (only to the extent 
it pertains to adjustment of Landing Fees “in accordance 
with this Agreement”) 

6 601(B) Capital Improvements 

6 602(A) Other Capital Improvements 

6 602(C) Other Capital Improvements 

7 703 Airfield Area Users 

17 1701 Holding Over 

 

In addition or alternatively, in such event City may:  (1) appropriate an amount equal to the 
Annual Service Payment then payable hereunder in any Fiscal Year for Capital Improvements 
included in City’s then-current Five Year Capital Program pursuant to Sections 16.104(b)(5) and 
(6) of the City Charter (or any successor legislation) and any such appropriation shall not be 
subject to Section 602; and (2) during any period of suspension of Sections 403, and 503(A) 
through (K), pursuant to this Section, adjust the level of Terminal Area Rental Rates, observing 
in the calculations of such adjusted rental rates the Cost Centers and procedures for allocation of 
revenues, expenses, and debt service to such Cost Centers as illustrated in Exhibit O, and 
maintaining the relationships between rental rates for each Space Category of Demised Premises; 
provided, however, Airline reserves its rights to contest such adjusted rental rates through legal 
processes to determine whether any such adjusted rental rates are reasonable or are otherwise in 
accordance with applicable law. 

D. The right of City to elect to suspend the above-referenced provisions, or any 
of them, shall not be effective unless and until: 
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(i) The payment of the Annual Service Payment is interrupted for any 
cause other than City’s own inaction or action not in conformance with this Agreement; 

(ii) City has given written notice to Airline of such interruptions in 
payment; 

(iii) Within twelve (12) months after the date of the notice of 
interruption in payment, the City has failed to achieve the resumption of such Annual Service 
Payment or to have received sums equal to the then-current Annual Service Payment obligation 
for its General Fund in lieu thereof; and 

(iv) After expiration of such twelve (12) month period, City shall have 
given Airline thirty (30) days written notice of its election to exercise such right to suspend, 
which notice shall specify which of the above-referenced provisions of this Agreement are 
suspended.  Following receipt of such notice and until Section 1510(F)(iv) shall be applicable, 
Airline may elect to terminate this Agreement upon thirty (30) days written notice to City. 

E. During the period commencing with any such interruption of Annual Service 
Payments and continuing thereafter until such payments are resumed or sums equal to the then-
current Annual Service Payment obligation are received by City’s General Fund, in lieu thereof, 
Section 502(B) shall remain in effect, and amounts equal to the Annual Service Payment shall be 
segregated as accumulated in an identifiable, interest-bearing subaccount of the Airport Revenue 
Fund by City.  Monies in such subaccount may be applied to any lawful purpose of the 
Commission; provided, however, that to the extent such monies are so applied the Annual 
Service Payment shall be deemed satisfied, pro tanto. 

F. During any period of any interruptions of the Annual Service Payment to City, 
City shall use commercially reasonable efforts to achieve the resumption of such Annual Service 
Payment or receipt in the General Fund of a sum equivalent to the then-current Annual Service 
Payment obligation in lieu thereof.  Upon resumption of the Annual Service Payment or receipt 
of sums equivalent to the then-current Annual Service Payment obligation by City’s General 
Fund in lieu thereof  

(i) The right of Commission to suspend or continue suspension of the 
provisions referred to in this Section shall terminate;  

(ii) Commission shall release from the Airport Revenue Fund 
subaccount all funds therein, plus accrued interest, to the Airport Revenue Fund to be available 
for customary budgeting disposition; 

(iii) As soon as practicable thereafter, Commission shall make any 
necessary adjustments to the Terminal Area Rentals and Landing Fees; and 

(iv) Airline's right to terminate this Agreement as provided in Section 
1510(D)(iv) shall terminate. 

G. During any period of suspension of some or all of the above-referenced 
provisions pursuant to this Section, City may take such other actions as may be permitted by law 
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which are designed to provide City with substitute monies in lieu of the Annual Service Payment 
provided for in Section 502(B); provided, however, Airline reserves its rights to challenge the 
reasonableness or contest the legality of any such actions and nothing in this Agreement shall 
operate as a waiver of, or estoppel or other bar to, any such challenge or contest. 

H. No action properly taken by City in exercise of its rights under this Article 15 
shall be deemed a breach of any other provision of this Agreement. 

Section 1511 Airline’s Right to Terminate.  If Airline is not then in default in the payment of 
any amount due from it to City hereunder, Airline, in addition to any other rights given to it 
herein or to which it may be entitled by law, may terminate this Agreement in its entirety by 
giving City ninety (90) days advance written notice upon or after the occurrence and during the 
continuance of any one or more of the following events: 

A. The issuance of a permanent injunction by any court of competent jurisdiction 
substantially restraining or preventing Airline from using all or major portions of the Airport for 
airport purposes and its remaining in force for one hundred and eighty (180) days;  

B. Any action of any governmental authority, board, agency or officer having 
jurisdiction thereof preventing Airline from conducting its air transportation business in its 
entirety at the Airport; 

C. The involuntary termination by any governmental authority, board, agency or 
officer having jurisdiction, of Airline’s right to serve San Francisco, California; or 

D. The default by City in the performance of any material covenant or agreement 
required to be performed by City herein, which default materially and adversely limits or 
prohibits Airline’s operations at the Airport, and the failure by City to remedy such default after 
written notice thereof has been delivered to City, unless (i) City takes prompt action to remedy 
such default within a period of sixty (60) days after receipt from Airline of such notice, or (ii) in 
the case of any such failure which cannot with due diligence be cured within such sixty (60) day 
period, City takes corrective action within the sixty (60) day period and diligently pursues such 
action until the failure is cured. 

 
 

ARTICLE 16. SURRENDER OF POSSESSION OF DEMISED PREMISES 

Section 1601 Surrender.  At the termination of this Agreement by expiration or otherwise, or of 
any renewal or extension hereof, or upon partial surrender of the Demised Premises, including as 
provided in Section 212, or upon Airline’s rejection of Preferential Gates as provided in Section 
304, Airline shall peaceably quit and surrender to City the Demised Premises together with the 
improvements and all Alterations approved by City in good order and condition, except for 
normal wear and tear after Airline having made the last necessary repair required on its part 
under this Agreement, and further except for any portion of the Demised Premises condemned 
and any damage and destruction for which Airline is not responsible hereunder. 
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Immediately before the Expiration Date or other termination of this Agreement, Airline 
shall remove all personal property and trade fixtures, and repair any damage resulting from the 
removal; provided, City in its sole discretion shall have the right to reserve ownership of any 
telecommunications equipment, wire, cabling and/or conduit installed in the Demised Premises 
by or on behalf of Airline.  If such removal is not completed at the expiration or other 
termination of this Agreement, City may remove the same at Airline’s expense.  In such event, 
Airport shall not be responsible for any losses related to such personal property, at City’s option, 
be deemed abandoned and disposed of in accordance with Section 1980 et seq. of the California 
Civil Code or in any other manner allowed by law.  Notwithstanding anything to the contrary in 
this Agreement, City can elect at any time prior to the Expiration Date or within five (5) days 
after termination of this Agreement, to require Airline to remove, at Airline’s sole expense, all or 
part of the improvements, Alterations, trade fixtures or equipment constructed or installed by or 
at the expense of Airline including, but not limited to, any passenger loading bridges, baggage 
handling systems, telecommunications equipment, wires, cabling and/or conduit installed in the 
Demised Premises by or on behalf of Airline.  Airline shall promptly remove such items and 
shall repair, at no cost to the City, any damage to the Demised Premises resulting from such 
removal, or if Airline fails to repair, City may do so, at Airline’s expense.  Airline’s obligations 
under this Section shall survive the Expiration Date or other termination of this Agreement. 

ARTICLE 17. HOLDING OVER 

Section 1701 Month to Month.  If Airline shall, with the concurrence of Commission, hold over 
after the expiration or sooner termination of the Term of this Agreement, the resulting tenancy 
shall, unless otherwise mutually agreed, be on a month-to-month basis, and may be terminated 
by Airline or Commission at any time on thirty (30) days written notice to the other party.  
During such month-to-month tenancy, Airline shall pay to Commission the same rate of rentals 
and Landing Fees as are set forth herein, unless different rates shall be agreed upon, and the 
parties shall be bound by all of the provisions of this Agreement, insofar as they may be 
pertinent, unless different terms and conditions shall be agreed upon.  If Airline shall, without the 
written consent of the Commission, hold over after the expiration or sooner termination of the 
Term of this Agreement, Airline shall pay to Commission on a month-to-month basis the rentals 
and the Non-Signatory Premium on Landing Fees as provided in Section 503(J) for any such 
holdover period and shall otherwise be subject to the terms and conditions of this Agreement 
beyond the end of the term hereof.  Any holding over without Commission’s consent shall 
constitute a default by Airline and entitle Commission to exercise any or all remedies as 
provided herein, notwithstanding that Commission may elect to accept one or more payments of 
Terminal Area Rentals, and whether or not such amounts are at the holdover rate specified above 
or the rate at the end of the term of this Agreement. 

ARTICLE 18. CITY CONTRACTING PROVISIONS 

Section 1801 Nondiscrimination Ordinance.  Airline shall comply with the following: 

A. Airline Shall Not Discriminate.  In the performance of this Agreement, Airline 
agrees not to discriminate against any employee, City employee working with Airline, applicant 
for employment with Airline, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 



 

 - 65 - 

organizations, on the basis of the fact or perception 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 Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

B. Subleases and Other Subcontracts.  Airline shall include in all subleases and 
other subcontracts relating to the Demised Premises a non-discrimination clause applicable to 
such subtenant or other subcontractor in substantially the form of Subsection (A) above.  In 
addition, Airline shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and shall require all subtenants and other subcontractors to comply with such provisions.  
Tenant’s failure to comply with the obligations in this Subsection shall constitute a material 
breach of this Agreement. 

C. Non-Discrimination in Benefits.  Airline does not as of the date of this 
Agreement and will not during the Term, in any of its operations in San Francisco on real 
property owned by City, or where work is being performed for City elsewhere in the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

D. Conditions to Contract.  As a condition to this Agreement, Airline shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission.  Airline hereby represents that prior to execution of this 
Agreement, (i) Airline executed and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (ii) the HRC approved such form. 

E. Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein.  Airline 
shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters of the Administrative Code, including, but not limited to, the remedies provided in 
such Chapters.  Without limiting the foregoing, Airline understands that pursuant to Sections 
12B.2(h), 12C.3(g) of the San Francisco Administrative Code, a penalty of fifty dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Airline and/or deducted 
from any payments due Airline. 

Section 1802 Conflict of Interest. Through its execution of this Agreement, Airline 
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter, 
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Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and Section 87100 
et seq. and Section 1090 et seq. of the Government Code of the State, and certifies that it does 
not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

Section 1803 Tropical Hardwoods and Virgin Redwoods.  The City urges companies not to 
import, purchase, obtain or use for any purpose any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product.  Except as expressly permitted by the 
application of Sections 802(B) and 803(B) of the San Francisco Environment Code, Airline shall 
not provide any items to the construction of Airline tenant improvements or the Alterations, or 
otherwise in the performance of this Agreement, which are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products.  In the event 
Airline fails to comply in good faith with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Airline shall be liable for liquidated damages for each violation in any 
amount equal to Airline’s net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. 

Section 1804 Drug-Free Workplace Policy.  Airline acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
possession or use of a controlled substance is prohibited on City premises.  Airline agrees that 
any violation of this prohibition by Airline, its employees, agents or assigns shall be deemed a 
material breach of this Agreement. 

Section 1805 Compliance with Americans With Disabilities Act and Air Carrier Access Act.  
Airline acknowledges that, pursuant to the ADA and the ACAA, to the extent applicable to 
Airline, programs, services and other activities provided by a public entity to the public, whether 
directly or through a contractor, must be accessible to the disabled public.  To the extent the 
ADA or the ACAA is so applicable:  (a) Airline shall provide the services specified in this 
Agreement in a manner that complies with the ADA or the ACAA, as applicable, and any and all 
other applicable federal, State and local disability rights legislation; (b) Airline agrees not to 
discriminate against disabled persons in the provision of services, benefits or activities provided 
under this Agreement; and (c) Airline further agrees that any violation of this prohibition on the 
part of Airline, its employees, agents or assigns shall constitute a material breach of this 
Agreement. 

Section 1806 Pesticide Prohibition. 

A. Airline shall comply with the provisions of Section 308 of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, (ii) require the posting of certain notices and the maintenance 
of certain records regarding pesticide usage, and (iii) require Airline to submit to the Airport an 
integrated pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the 
types and estimated quantities of pesticides that Airline may need to apply to the Demised 
Premises during the terms of this Agreement, (b) describes the steps Airline will take to meet the 
City’s IPM Policy described in Section 300 of the Pesticide Ordinance, and (c) identifies, by 
name, title, address, and telephone number, an individual to act as the Airline’s primary IPM 
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contact person with the City.  In addition, Airline shall comply with the requirements of Sections 
303(a) and 303(b) of the Pesticide Ordinance. 

B. Nothing herein shall prevent Airline, through the Director, from seeking a 
determination from the Commission on the Environment that it is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

Section 1807 MacBride Principles - Northern Ireland.  The City 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 also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles.  Airline acknowledges that it has read and 
understands the above statement of the City concerning doing business in Northern Ireland. 

Section 1808 No Advertising or Promotions; Prohibition of Tobacco Advertising.  Airline shall 
have no right to conduct any advertising or promotional activities on the Airport.  Airline 
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 Demised 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. 

Section 1809 First Source Hiring Ordinance.  The City has adopted a First Source Hiring 
Ordinance (Board of Supervisors Ordinance No. 264 -98) which establishes specific 
requirements, procedures and monitoring for first source hiring of qualified, economically 
disadvantaged individuals for entry level positions.  Within thirty (30) days after the Real Estate 
Division of the Department of Administrative Services adopts a First Source Hiring 
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance, 
Airline shall enter into a First Source Hiring Agreement that meets the applicable requirements 
of Section 83.9 of the First Source Hiring Ordinance. 

Section 1810 [Reserved]  

Section 1811 Sunshine Ordinance.  In accordance with Section 67.24(e) of the San Francisco 
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for 
Solicitations, and all other records of communications between City and persons or firms seeking 
contracts will be open to inspection immediately after a contract has been awarded.  Nothing in 
this provision requires the disclosure of a private person’s or organization’s net worth or other 
proprietary financial data submitted for qualification for a contract, lease, agreement or other 
benefit until and unless that person or organization is awarded the contract, lease, agreement or 
benefit.  Information provided which is covered by this Section will be made available to the 
public upon request. 

Section 1812 Charter Provisions.  This Agreement is governed by and subject to the provisions 
of the City Charter. 
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Section 1813 Requiring Health Benefits for Covered Employees.  

A. Unless exempt, Airline agrees to comply fully with and be bound by all of the 
provisions of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco 
Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time.  The provisions of Chapter 12Q are 
incorporated herein by reference and made a part of this Agreement as though fully set forth.  
The text of the HCAO is available on the web at http://www.sfgov.org/olse.  Capitalized terms 
used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Chapter 12Q. 

B. For each Covered Employee, Airline shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO.  If Airline chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

C. Notwithstanding the above, if the Airline is a small business as defined in 
Section 12Q.3(d) of the HCAO, it shall have no obligation to comply with Subsection (A) above. 

D. Airline's failure to comply with the HCAO shall constitute a material breach 
of this Agreement.  City shall notify Airline if such a breach has occurred.  If, within thirty (30) 
days after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Airline fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of thirty (30) days, Airline fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in Sections 12Q.5.1, 12Q.5(f)(1-6).  Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

E. Any Subcontract entered into by Airline shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  Airline shall notify City's Purchasing 
Department when it enters into such a Subcontract and shall certify to the Purchasing 
Department that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract.  Airline shall 
be responsible for its Subcontractors' compliance with this Chapter.  If a Subcontractor fails to 
comply, the City may pursue the remedies set forth in this Section against Airline based on the 
Subcontractor’s failure to comply, provided that City has first provided Airline with notice and 
an opportunity to obtain a cure of the violation. 

F. Airline shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Airline's compliance or anticipated 
compliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lawful means. 

G. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 
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H. Airline shall maintain employee and payroll records in compliance with 
California Labor Code and Industrial Welfare Commission orders. 

I. Airline shall keep itself informed of the current requirements of the HCAO. 

J. Airline shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. 

K. Airline shall provide City with access to records pertaining to compliance 
with HCAO after receiving a written request from City to do so and being provided at least ten 
(10) business days to respond. 

L. Airline shall allow City to inspect Airline's Demised Premises and to have 
access to Airline's employees in order to monitor and determine compliance with HCAO. 

M. City may conduct random audits of Airline to ascertain its compliance with 
HCAO.  Airline agrees to cooperate with City when it conducts such audits. 

N. If Airline is exempt from the HCAO when this Agreement is executed 
because its amount is less than twenty-five thousand dollars ($25,000), but Airline later enters 
into an agreement or agreements that cause Airline's aggregate amount of all agreements with 
City to reach seventy-five thousand dollars ($75,000), all the agreements shall be thereafter 
subject to the HCAO.  This obligation arises on the effective date of the agreement that causes 
the cumulative amount of agreements between Airline and the Contracting Department to be 
equal to or greater than seventy-five thousand dollars ($75,000) in the Fiscal Year. 

Section 1814 Requiring Minimum Compensation for Covered Employees.   

A. Airline agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules.  The provisions of Chapter 12P are incorporated herein by reference and made a part 
of this Agreement as though fully set forth.  The text of the MCO is available on the web at 
www.sfgov.org/olse/mco.  A partial listing of some of Airline's obligations under the MCO is set 
forth in this Section.  Airline is required to comply with all the provisions of the MCO, 
irrespective of the listing of obligations in this Section. 

B. The MCO requires Airline to pay Airline's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off.  The minimum wage rate may change from year to year and Airline is obligated to keep 
informed of the then-current requirements.  Any sublease entered into by Airline shall require the 
subtenant to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth in this Section.  It is Airline’s obligation to ensure that 
any subtenants of any tier under this Agreement comply with the requirements of the MCO.  If 
any subtenant under this Agreement fails to comply, City may pursue any of the remedies set 
forth in this Section against Airline. 
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C. Airline shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO.  Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

D. Airline shall maintain employee and payroll records as required by the MCO.  
If Airline fails to do so, it shall be presumed that the Airline paid no more than the minimum 
wage required under State law. 

E. The City is authorized to inspect Airline’s job sites and conduct interviews 
with employees and conduct audits of Airline. 

F. Airline's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement.  The City in its sole discretion shall 
determine whether such a breach has occurred.  The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Airline fails to comply 
with these requirements.  Airline agrees that the sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Airline's noncompliance.  The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

G. Airline understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law.  If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, Airline fails to cure such breach or, if such breach cannot reasonably be 
cured within such period of 30 days, Airline fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P.  Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

H. Airline represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

I. If Airline is exempt from the MCO when this Agreement is executed because 
the cumulative amount of agreements with this department for the Fiscal Year is less than 
$25,000, but Airline later enters into an agreement or agreements that cause contractor to exceed 
that amount in a Fiscal Year, Airline shall thereafter be required to comply with the MCO under 
this Agreement.  This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Airline and Commission to exceed $25,000 in the 
Fiscal Year. 

Section 1815 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Airline acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
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would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from the date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

Section 1816 Compliance with Laws.  Airline shall keep itself fully informed of the City 
Charter, codes, ordinances and regulations of the City and of all State, and federal laws in any 
manner applicable to the performance of this Agreement, and must at all times comply with such 
applicable local codes, ordinances, and regulations and all applicable laws as they may be 
amended from time to time. 

Section 1817 Airport Intellectual Property.  Pursuant to Resolution No. 01-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and 
copyrighted publications.  All proposers, bidders, contractors, tenants, permittees, and others 
doing business with or at the Airport (including subcontractors and subtenants) may not use the 
Airport intellectual property, or any intellectual property confusingly similar to the Airport 
intellectual property, with the Airport Director's prior consent. 

Section 1818 Food Service Waste Reduction. If and to the extent applicable, the Airline 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 Agreement as though 
fully set forth herein.  Accordingly, Airline 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 
Biodegradable/Compostable or Recyclable Disposable Food Service Ware.  This provision is a 
material term of this Agreement.  By entering into this agreement, Airline agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Airline 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 
agreement was made.  Such amounts shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Airline's failure to comply with this provision. 

Section 1819 Labor Disputes.  Airline agrees to use commercially reasonable efforts to avoid 
disruption to City, other Air Carriers, Airport tenants, or members of the public arising from 
labor disputes involving Airline, and in the event of a strike, picketing, demonstration or other 
labor difficulty involving Airline, 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. 
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Section 1820 Preservative-Treated Wood Containing Arsenic.  As of July 1, 2003, Airline may 
not purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement 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.  Airline may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment.  This provision does not preclude 
Airline 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. 

ARTICLE 19. MISCELLANEOUS PROVISIONS 

Section 1901 No Individual Liability.  No Commissioner, director, officer, agent or employee 
of either party shall be charged personally or held contractually liable by or to the other party 
under any term or provision of this Agreement or because of any breach thereof or because of its 
or their execution or attempted execution. 

Section 1902 Agreements With Governments.  Except for the payment of rentals and fees 
provided for herein, this Agreement is subject and subordinate to the provisions of any 
agreement and amendments thereto heretofore made between City and the United States, relative 
to the operation or maintenance of the Airport, the execution of which has been required as a 
condition precedent to the transfer of federal rights or property to City for Airport purposes, or to 
the expenditure of federal funds for the extension, expansion, or development of the Airport, 
including the expenditure of federal funds for the development of the Airport in accordance with 
the provisions of the Federal Aviation Act of 1958, as it has been amended from time to time.   

Section 1903 Governing Law.  This Agreement shall be deemed to have been made in, and be 
construed in accordance with, the laws of the State and the City Charter. 

Section 1904 Notices.  Any notice given under this Agreement shall be effective only if in 
writing and given by delivering the notice in person or by sending it first-class mail or certified 
mail with a return receipt requested or by overnight courier, return receipt requested, with 
postage prepaid, to:  (a) Airline, (i) at Airline’s address set forth in the Airline’s Address Notice, 
or (ii) at any place where Airline or any agent of Airline may be found if sent subsequent to 
Airline’s vacating, abandoning or surrendering the Demised Premises; or (b) City, at City’s 
address set forth in the City’s Notice Address; or (c) to such other address as either City or 
Airline may designate as its new address for such purpose by notice given to the other in 
accordance with the provisions of this Section at least ten (10) days prior to the effective date of 
such change.  Any notice hereunder shall be deemed to have been given two (2) days after the 
date when it is mailed if sent by first class or certified mail, one day after the date it is made if 
sent by overnight courier, or upon the date personal delivery is made.  For convenience of the 
parties, copies of notices may also be given by facsimile to the telephone number set forth in the 
City’s Notice Address and the Airline’s Notice Address or such other number as may be 
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provided from time to time; however, neither party may give official or binding notice by 
facsimile.  Airline shall promptly provide City with copies of any and all notices received 
regarding any alleged violation of laws or insurance requirements or any alleged unsafe 
condition or practice related to Airline’s use of, or its operations at, the Airport.  Any provision 
herein that one party shall notify the other of some matter is to be construed as a requirement that 
notice is to be given in accordance with the provisions of this Section. 

Section 1905 No Implied Waiver.  No failure by City to insist upon the strict performance of 
any obligation of Airline under this Agreement or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the length of time for which such failure continues, prior 
to the expiration of the Term by any City, shall constitute a waiver of such breach or of City’s 
right to demand strict compliance with such term, covenant or condition or operate as a surrender 
of this Agreement.  No express written waiver of any default or the performance of any provision 
hereof shall affect any other default or performance, or cover any other period of time, other than 
the default, performance or period of time specified in such express waiver.  One or more written 
waivers of a default or the performance of any provision hereof shall not be deemed to be a 
waiver of a subsequent default or performance.  Any consent by City hereunder shall not relieve 
Airline of any obligation to secure the consent of City in any other or future instance under the 
terms of this Agreement. 

Section 1906 Federal Grant Agreement Covenants.  Airline acknowledges that City is subject to 
Federal Grant Agreement obligations as a condition precedent to granting of funds for 
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants 
provided by the FAA, as they may apply to Airline. 

A. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that in the event 
facilities are constructed, maintained, or otherwise operated at the Airport for a purpose for 
which a DOT program or activity is extended, or for another purpose involving the provision of 
similar services or benefits, Airline shall maintain and operate such facilities and services in 
compliance with all other requirements imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Sub-title A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said regulations may be amended. 

B. Airline for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that (1) no person on 
the grounds of race, color, or national origin shall be excluded from participation, denied the 
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the 
construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, or national origin shall be excluded from 
participation or denied the benefits of, or otherwise be subjected to discrimination, (3) that 
Airline shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A, Office of the Secretary, 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. 
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C. That in the event of breach of any of the above nondiscrimination covenants, 
City shall have the right to terminate this Agreement, to re-enter and repossess any of said 
Airport premises and the facilities thereon, and to hold the same as if this Agreement had never 
been made or issued.  This provision shall not become effective until the procedures of 49 CFR 
Part 21 are followed and completed including expiration of appeal rights. 

D. Airline shall furnish its accommodations and/or services on a fair, equal and 
not unjustly discriminatory basis to all users thereof and it shall charge fair, reasonable and not 
unjustly discriminatory prices for each unit or service; provided, that Airline may be allowed to 
make reasonable and nondiscriminatory discounts, rebates or other similar types of price 
reductions to volume purchasers. 

E. Non-compliance with Subsection (D) above shall constitute a material breach 
of this Agreement and in the event of such non-compliance City shall have the right to terminate 
this Agreement and any estate hereby created without liability therefor or, at the election of City 
or the United States, either or both said governments shall have the right to judicially enforce 
Subsections (A), (B), (C), and (D) of this Section. 

F. Airline agrees that it shall insert or incorporate by reference the provisions in 
Subsections (A)-(E) of this Section in any agreement by which Airline grants a right or privilege 
to any person, firm or corporation to render accommodations and/or services to the public at the 
Airport. 

G. Airline assures that it will comply with pertinent statutes, executive orders and 
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or handicap, be excluded from participating in any activity conducted 
with or benefiting from federal assistance.  This paragraph obligates Airline or its transferee for 
the period during which federal assistance is extended to the airport program, except where 
federal assistance is to provide, or is in the form of, personal property or real property or interests 
therein or structures or improvements thereon.  In these cases, this paragraph obligates the party 
or any transferee for the longer of the following periods:  (i) the period during which the property 
is used by the sponsor or any transferee for a purpose for which federal assistance is extended, or 
for another purpose involving the provision of similar services or benefits; or (ii) the period 
during which the airport sponsor or any transferee retains ownership or possession of the 
property.  In the case of contractors, this paragraph binds the contractors from the bid solicitation 
period through the completion of the contract. 

H. Notwithstanding anything set forth herein to the contrary, to the extent 
required: (a) under the Master Bond Documents; or (b) by the FAA, the DOT, the TSA or a 
similar governmental authority, other than City, having jurisdiction over the Airport, City 
reserves the right to further develop or improve the landing area of the Airport as required, 
regardless of the desires or views of Airline and without interference or hindrance. 

I. This Agreement shall be subordinate to the provisions and requirements of 
any existing or future agreement between City and the United States relative to the development, 
operation or maintenance of the Airport. 
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J. Airline agrees to comply with the notification and review requirements 
covered in Part 77 of the Federal Aviation Regulations in the event any future structure or 
building is planned for the Airport premises or in the event of any planned modification or 
alteration of any present or future building or structure situated on the permitted premises. 

K. Airline, by accepting this Agreement, agrees for itself and its successors and 
assigns that it will not make use of the Airport premises in any manner which might interfere 
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard.  In 
the event the aforesaid covenant is breached, City reserves the right to enter upon the Airport 
premises and cause the abatement of such interference at the expense of Airline. 

L. Airline, by accepting this Agreement, expressly agrees for itself and its 
successors and assigns that it will not erect nor permit the erection of any structure or object, nor 
permit the growth of any tree on the Airport premises, above the main sea level elevation that 
would exceed FAR Part 77 standards or elevations affecting the Airport navigable airspace.  In 
the event the aforesaid covenants are breached, City reserves the right to enter upon the 
permitted premises and to remove the offending structure or object and cut the offending tree, all 
of which shall be at the expense of Airline. 

Section 1907 Contracting on More Favorable Terms. 

A. City covenants and agrees that in the event it enters into any lease, contract or 
any other agreement with any other Air Carrier containing more favorable terms than this 
Agreement, or grants to any Air Carrier rights, privileges, or concessions at the Airport which are 
not accorded Airline hereunder, it shall advise Airline of such action and this Agreement shall, at 
Airline’s option, be amended to incorporate such rights, terms, privileges and concessions, or 
any of them, as part of this Agreement; provided, however, that this covenant shall not extend to 
any intrastate Air Carrier operating only aircraft of less than 30,000 pounds maximum gross 
weight nor shall it require City to permit international flights from any Domestic Terminal. 

B. In the event that any Air Carrier shall undertake any operations at the Airport 
for the carriage of passengers, cargo or mail by air, City shall require, to the extent legally 
permissible, such Air Carrier to execute and deliver an agreement, lease, permit or contract with 
City providing for: 

(i) the payment of Landing Fees at rates not less than those rates then 
in effect for the Signatory Airlines, and on such other terms and conditions that are not more 
favorable than those terms and conditions then in effect for the Signatory Airlines; and 

(ii) the payment of (a) rentals, for any space leased from City in the 
Terminal Area at rates not less than those rates then payable by the Signatory Airlines for similar 
space; provided, however, that if space has been constructed by City for such Air Carrier and the 
rental rates then payable by the Signatory Airlines for similar space would not fairly compensate 
City for the cost of providing, maintaining, operating and administering such space over the term 
of its agreement with such Air Carrier, then at rental rates that will fairly compensate City; or (b) 
terminal operations charges, if such Air Carrier does not lease, sublease or hold space pursuant to 
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a permit in the Terminal Area, which charge shall be payable for each aircraft arrival in the 
Terminal Area in an amount that will fairly compensate City; and 

(iii) the payment of fees (including those described in Section 405) for 
use by such Air Carrier of Common Use areas, including operating costs of all baggage handling, 
public address, porter service or other passenger service systems, calculated and billed to such 
Air Carrier as in the case of the Signatory Airlines. 

Section 1908 Force Majeure.  Neither City nor Airline shall be deemed in violation of this 
Agreement if it is prevented from performing any of its obligations hereunder by reason of 
strikes, boycotts, labor disputes, embargoes, shortages of material, acts of terrorism, riots, 
rebellion, sabotage or any other casualty which is not within its control; provided, however, that 
these provisions shall not excuse Airline from payment of the Terminal Area Rentals and 
Landing Fees specified in Articles 4 and 5 hereinabove, and other fees, rates, and charges 
specified in this Agreement. 

Section 1909 Invalid Provisions and Severability.  In the event any covenant, condition or 
provision herein contained is held to be invalid or unenforceable by a court of competent 
jurisdiction, the invalidity or unenforceability of any such covenant, condition or provision shall 
in no way affect any other covenant, condition or provision herein contained, provided the 
invalidity or unenforceability of any such covenant, condition or provision does not materially 
prejudice either City or Airline in their respective rights and obligations contained in the valid 
covenants, conditions and provisions of this Agreement. 

Section 1910 Headings.  The headings of the several Sections of this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provisions of this Agreement, and shall not be construed to affect in any 
manner the term and provisions hereof or the interpretation or construction thereof. 

Section 1911 Exclusiveness of Airline’s Rights.  Nothing herein contained shall be deemed to 
grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C. Section 
40103(e) or 49 U.S.C. Section 47107(a)(4) for activity on the Airport, except that, subject to the 
terms and provisions hereof, Airline shall have the right to exclusive possession of the Exclusive 
Use Space leased to Airline under the provisions of this Agreement. 

Section 1912 Withholding Required Approvals.  Whenever the approval of the Director, 
Commission, City or Airline is required herein, no such approval shall be unreasonably refused, 
withheld or delayed. 

Section 1913 Majority-in-Interest Decisions.  Whenever decisions of a Majority-in-Interest are 
required hereunder, such decisions may be evidenced by a letter mailed pursuant to the 
provisions of Section 1904 from the then-current Chairman of the SFAAAC to Director, or his 
successor or designee. 

Section 1914 Declaration Regarding Airport Private Roads.  Airline hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, 
as shown on Exhibits A and B, attached hereto, are the private property and private roads of City, 
with the exception of that portion of the Old Bayshore Highway which runs through the southern 
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limits of the City of South San Francisco and through the northern portion of the Airport to the 
intersection with the North Airport Road, and with the exception of that portion of the North 
Airport Road which runs from the off- and on-ramps of the State Bayshore Freeway to the 
intersection with said Old Bayshore Highway.  It further acknowledges that any and all roads 
hereafter constructed or opened by City within the Airport boundaries will be the private 
property and roads of City, unless otherwise designated by appropriate action. 

Section 1915 Subordination of Agreement. 

A. Subject to the provisions of Section 1510, this Agreement and all rights of 
Airline and City hereunder are expressly subject to the lien of any pledge, transfer, hypothecation 
or assignment made at any time by City to secure Airport Revenue Bonds and to the terms and 
conditions of the Master Bond Documents.  Airline acknowledges that any failure by Airline to 
make payments under this Agreement as and when such payments are due may result in a default 
by City on such Airport Revenue Bonds and related agreements. 

B. With respect to property leased by City to Airline hereunder which was or is 
to be acquired by City with proceeds of Airport Revenue Bonds, the interest on which is, or is 
intended to be, excludable from the gross income of the holders of such Airport Revenue Bonds 
for federal income tax purposes, the parties hereby covenant not to take or fail to take any action 
that would impair the tax-exempt status of such Airport Revenue Bonds.  In particular, Airline 
shall make an irrevocable election not to claim depreciation or an investment credit with respect 
to any property leased to Airline hereunder. 

C. Airline agrees to execute all instruments, certificates, or other documents 
reasonably requested by City to assist City and bond counsel in determining and assuring that 
Airport Revenue Bonds are issued in compliance with applicable rules and regulations of the 
Internal Revenue Service and the Securities and Exchange Commission, and Airline shall 
provide whatever additional relevant information is reasonably requested by City initially or on 
an ongoing basis in connection with complying with any of those rules and regulations. 

Section 1916 Inspection of Records.  Airline and City, each at its own expense and upon 
reasonable notice, shall have the right to inspect the books, records and other data of the other 
party relating to the provisions and requirements hereof, provided such inspection is made during 
regular business hours.  City agrees to provide Airline with a copy of the report of the annual 
audit covering the Airport. 

Section 1917 Successors and Assigns.  All of the terms, provisions, covenants, stipulations, 
conditions and considerations in this Agreement shall extend to and bind the legal 
representatives, successors, sublessees (except as to the rentals, fees and other charges), and 
assigns of the respective parties hereto. 

Section 1918 Taxes, Assessments and Liens. 

A. Airline shall pay all taxes, assessments and charges of a like nature, if any 
(including any possessory interest tax), which at any time during the term of this Agreement may 
be levied against Airline or become a lien by virtue of any levy, assessment or charge against 
Airline by the federal government, the State, San Mateo County or any governmental successor 
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in authority to the foregoing, or any other tax- or assessment-levying bodies, in whole or in part, 
upon or in respect to (a) the Demised Premises or such facilities of the Airport as are made 
available for use by Airline hereunder or (b) any personal property belonging to Airline situated 
on or in the Demised Premises.  The property interest of Airline, if any, created by this 
Agreement may be subject to property taxation, and Airline may be subject to the payment of 
property tax levied on such interest.  Payment of such additional charges for all such taxes, 
assessments and charges, when and if levied or assessed, shall be made by Airline directly to the 
taxing or assessing authority charged with collection thereof, in which event Airline shall be 
responsible for obtaining bills for all of said taxes, assessments and charges and promptly 
providing City with evidence of payment therefor. 

B. Airline may, at its expense, contest the amount or validity of any tax or 
assessment or the inclusion of the Demised Premises as taxable or assessable property directly 
against the taxing or assessing authority.  Airline shall indemnify City from all taxes, penalties, 
costs, expenses, and attorneys' fees incurred by City resulting directly or indirectly from all such 
tax contests other than contests of City-imposed taxes. 

C. Upon any termination of this Agreement, all lawful taxes then levied or a lien 
upon any of such property or taxable interest therein shall be paid in full by Airline forthwith or 
as soon as a statement thereof has been issued by the tax collector if termination occurs during 
the interval between the attachment of the lien and the issuance of the statement. 

Section 1919 Appendices, Exhibits and Schedules.  All exhibits referred to herein and all 
exhibits and schedules referred to in any appendices, and any appendices, exhibits or schedules 
which may, from time to time, be referred to in any duly executed amendment hereto are (and 
including future amendments, shall be) by such reference incorporated herein and shall be 
deemed a part of this Agreement as fully as if set forth herein.  In the event of any inconsistency 
between an exhibit or schedule and any provision of this Agreement, such provision shall 
prevail. 

Section 1920 Entire Agreement.  The parties intend that this Agreement (including all of the 
attached exhibits, which are made a part of this Agreement) shall be the final expression of their 
agreement concerning the subject matter hereof and may not be contradicted by evidence of any 
prior or contemporaneous written or oral agreements or understandings.  The parties further 
intend that this Agreement shall constitute the complete and exclusive statement of its terms and 
that no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may 
be introduced in any judicial, administrative or other legal proceeding involving this Agreement.  
Airline hereby acknowledges that neither City nor City’s agents have made any representations 
or warranties concerning the Demised Premises or this Agreement except as expressly set forth 
herein, and no rights, easements or licenses are or shall be acquired by Airline by implication or 
otherwise unless expressly set forth herein. 

Section 1921 Approvals.  All approvals, consents, waivers, and determinations to be made by 
City or Commission hereunder can be given, withheld, or made by Director, unless otherwise 
provided or required.  All approvals, consents, waivers, and determinations to be made by 
Airline can be made by the Airline Representative, unless otherwise provided or required.  
Without limiting the generality of the foregoing, if a Terminal Company of which Airline is a 
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member is representing Airline for certain limited purposes under this Agreement and such 
representation is consistent with the organizational documents of such Terminal Company, City 
may rely on an approval, consent, waiver, or determination of such corporation or committee for 
such purposes.  In no event shall a Terminal Company be authorized to amend or modify this 
Agreement on behalf of Airline. 

Section 1922 Amendments.  Neither this Agreement nor any terms or provisions hereof may be 
changed, waived, discharged or terminated, except by a written instrument signed by the party 
against which the enforcement of the change, waiver, discharge or termination is sought.  
Whenever this Agreement requires or permits the giving by City of its consent or approval, the 
Director, or his or her designee shall be authorized to provide such approval, except as otherwise 
provided by applicable law, including the Charter.  Any amendments or modifications to this 
Agreement, including, without limitation, amendments to or modifications to the exhibits to this 
Agreement, shall be subject to the mutual written agreement of City and Airline, and City's 
agreement may be made upon the sole approval of the Director, or his or her designee; provided, 
however, material amendments or modifications to this Agreement (i) increasing the Term, (ii) 
increasing the rental payments required and payable by Airline by more than ten percent (10%) 
under this Agreement, (iii) changing the general use of the Demised Premises from the uses 
authorized in Section 202, and (iv) any other amendment or modification which materially 
increases the City’s liabilities or financial obligations under this Agreement shall additionally 
require the approval of the Commission and the Board. 

Notwithstanding anything to the contrary: 

A. To the extent Airline’s Demised Premises in any Terminal are reduced or 
relocated pursuant to this Agreement, such reduction/relocation shall be memorialized by City’s 
issuance of a Space Change Summary Notice and shall not require or constitute a formal 
amendment to this Agreement; and 

B. To the extent the Preferential Use Gates assigned to Airline are changed in 
accordance with Article 3, such annual reallocation shall be memorialized by City’s issuance of 
the annual Preferential Use Gate allocation notice which shall be deemed to form a part of this 
Agreement and shall not require or constitute a formal amendment to this Agreement.  

Section 1923 Interpretation of Agreement.  As amended hereby, each and every of the terms, 
conditions, and covenants in this Agreement shall remain in full force and effect. The captions 
preceding the articles and sections of this Agreement and in the table of contents have been 
inserted for convenience of reference only and such captions shall in no way define or limit the 
scope or intent of any provision of this Agreement.  This Agreement has been negotiated at 
arm’s length and between persons sophisticated and knowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any 
presumption against the party responsible for drafting any part of this Agreement.  Provisions in 
this Agreement relating to number of days shall be calendar days, unless otherwise specified; 
provided, however, that if the last day of any period to give notice, reply to a notice or to 
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, the last day 
for undertaking the action or giving or replying to the notice shall be the next succeeding 
business day.  Use of the word "including" or similar words shall not be construed to limit any 
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general term, statement or other matter in this Agreement, whether or not language of non-
limitation, such as "without limitation" or similar words, are used. 

Section 1924 Duty Free Merchandise and International Travel Merchandise.  Airline shall not 
sell, take orders, deliver, or transport duty free merchandise and/or international travel 
merchandise (“ITM”) as such terms are defined by the United States Department of the 
Treasury/U.S. Customs Service, and its applicable regulations and directives, on any flight into 
or out of the Airport under a program in which Airline solicits or accepts orders for purchase by 
passengers of, or delivers, ITM at any time prior to the departure of Airline’s aircraft on the 
outbound flight from the Airport.  The foregoing restriction shall apply to Airline and its 
Affiliate Airlines, and their respective officers, employees, affiliates, agents, and assigns.  In the 
event City grants any other Air Carrier permission to conduct such activity, City shall offer no 
less favorable rights to Airline relating to ITM. 

Section 1925 No Third-Party Beneficiaries.  Except as expressly stated herein, there are no 
third-party beneficiaries to this Agreement. 

Section 1926 No Joint Venture.  It is expressly agreed that City is not, in any way or for any 
purpose, a partner of Airline in the conduct of Airline business or a member of a joint enterprise 
with Airline, and does not assume any responsibility for Airline’s conduct or performance of this 
Agreement. 

Section 1927 Nature of Agreement.  Under no circumstances will City be expected or required 
to make any payment of any kind for Airline’s use or occupancy of the Demised Premises, 
except as may be otherwise expressly set forth herein.  Except as otherwise expressly provided 
herein, this Agreement shall continue in full force and effect, and the obligations of Airline 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any 
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or 
other proceeding relating to City, Airline or any constituent partner of Airline or any sublessee, 
licensee or concessionaire or any action taken under this Agreement by a trustee or receiver, or 
by any court, in any proceeding; (b) any claim that Airline or any other person has or might have 
against City; (c) any failure on the part of City to perform or comply with any of the terms hereof 
or of any other agreement with Airline or any other person; (d) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms 
of any sublease or other agreement between Airline and any such person; (e) any termination of 
any sublease, license or concession, whether voluntary or by operation of law; or (f) any other 
occurrence whatsoever, whether similar or dissimilar to the foregoing in each case whether or 
not Airline shall have notice or knowledge of any of the foregoing.  The obligations of Airline 
hereunder shall be separate and independent covenants and agreements.  Except as otherwise 
provided for in this Agreement, Airline hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions 
of Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Agreement or the 
Demised Premises or any part thereof, or to any abatement, suspension, deferment, diminution or 
reduction of any rent hereunder. 

Section 1928 Required Approvals.  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS AGREEMENT, AIRLINE ACKNOWLEDGES AND 
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AGREES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS 
SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS AGREEMENT AND 
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE MAYOR 
SIGNS THE RELATED RESOLUTION.  THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS AGREEMENT SHALL BE NULL AND VOID IF CITY’S 
MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS AGREEMENT, 
EACH ACTING IN THEIR RESPECTIVE SOLE DISCRETION.  APPROVAL OF THIS 
AGREEMENT BY THE AIRPORT OR THE AIRPORT COMMISSION OR AGENCY OF 
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE 
ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS 
ON CITY. 

Section 1929 Airline Operations Information and Planning.  For planning purposes, Airline 
shall upon request cooperate to the greatest extent possible to furnish to City any and all 
pertinent information regarding Airline’s current and future operations (including forecasts) at 
Airport.  City will not disclose such information unless required to by law without first having 
Airline’s consent, unless disclosure of such information is, in the Director’s sole discretion, 
required for the sale of bonds or other indebtedness.  Notwithstanding the foregoing, City shall 
be entitled, from time to time, to release consolidated statistics for all Air Carriers operating at 
the Airport. 

Section 1930 Waiver of Visual Artists Rights.  Airline shall not install any object in the 
Demised Premises that constitutes a work of visual art under the Visual Artists Rights Act of 
1990 (“VARA”) unless and until Airline has (a) obtained the prior written approval of the 
Director and (b) provided City with a written waiver from the author of such work of visual art, 
in form and substance reasonably satisfactory to City, which waiver shall identify specifically the 
work of visual art and the uses of that work to which the waiver applies in accordance with 17 
U.S.C. § 106A(e)(1).  Airline shall also provide City with a similar written waiver that is 
effective to bar any claim by an artist for a work of fine art under the California Art Preservation 
Act, Cal. Civ. Code §§ 987-989. 

Section 1931 Airport Functions.   All Airport-related functions provided as of July 1, 2009, by 
City employees assigned to the Commission and working under the direct authority and control 
of the Director, including but not limited to Airport operations, custodial cleaning and facilities 
maintenance, planning, development, construction, financial management and accounting, 
information technology and telephony, parking management and operations, human resources, 
marketing, public relations and other administrative and governmental functions, shall continue 
to be provided by employees assigned to the Commission and may only be transferred to other 
City departments in accordance with the following procedure: 

A. City shall give Signatory Airlines sixty (60) days notice of any proposed 
transfer of functions from Commission employees to other City departments. 
 

B. Signatory Airlines shall forward any comments, questions or objections to 
the proposed transfer of functions in writing to the Director within sixty (60) days of receipt of 
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such notice. 
 
C. City shall consider and respond to such comments, questions or objections 

within forty-five (45) days of receipt thereof, following which the City may implement the 
proposed transfer. 

 
D. Any City department head whose department receives work relating to the 

Airport in such transfer of functions shall coordinate and consult with the Director at least 
annually to ensure that the work is performed in a manner that is efficient, meets the needs of the 
Airport and conforms to sound business and airport management principles.  Furthermore, such 
work (including work orders and billings) and any payments therefor shall be properly 
documented to comply with interdepartmental memoranda of understanding and billing 
procedures established from time to time by the Commission, and FAA rules and regulations. 
 
 

ARTICLE 20. HAZARDOUS MATERIALS 

Section 2001 Definitions. As used herein, the following terms shall have the meanings 
hereinafter set forth: 

A. “Environmental Laws” shall mean any federal, State, local or administrative 
law, rule, regulation, 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 or amended from time to time, including without limitation the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. 
Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. 
Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking 
Water Act (14 U.S.C. Section  401, et seq.), the Hazardous Materials Transportation Act (49 
U.S.C. Section 1801, et 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, et 
seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986 (California Health and 
Safety Code Section 25249.5, et seq.); and applicable and controlling federal or state court 
decisions. 

B. “Hazardous Materials” shall mean (a) any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, State or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the air, water, soil or environment; and (b)  any materials, substances, products, by products, 
waste, or other materials of any nature or kind whatsoever whose presence in and of itself or in 
combination with other materials, substances, products, by products, or waste may give rise to 
liability under any Environmental Laws or permits.  "Hazardous Material" includes any material 
or substance identified, listed, or defined as a "hazardous waste" “hazardous substance,” or 
“pollutant” or “contaminant” or term of similar import, or is otherwise regulated pursuant to 
Environmental Laws; any asbestos and asbestos- containing materials; petroleum, including 
crude oil or any fraction thereof, natural gas or natural gas liquids. 



 

 - 83 - 

C. “Release” when used for Hazardous Materials shall include any actual   
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into or on any property or the environment, and includes any 
threat of Release to the extent regulated under Environmental Laws. 

D. “Pre-Existing Condition” means the existence of any Hazardous Materials 
on the Demised Premises immediately prior to the Effective Date, including, without limitation, 
those conditions described in the reports listed in Exhibit M attached hereto that are applicable to 
the Demised Premises.  A "Pre-Existing Condition" shall not include the existence of any 
Hazardous Materials caused or contributed to by the act or omission of Airline or any Airline 
Entity at any time. 

Section 2002 Airline’s Covenants.  Airline covenants the following: 

A. Airline and any Airline Entity shall at all times and in all respects comply with 
all Environmental Laws and permits applicable to Airline’s operations on the Airport. The 
Release of Hazardous Materials is strictly prohibited, except in compliance with applicable 
Environmental Laws or permits issued pursuant to applicable Environmental Laws. 

B. Neither Airline nor any Airline Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated, treated, managed, or disposed of in, on or about 
the Airport, or transported to or from or within the Airport, except to the extent that such 
Hazardous Material, in kind and quantity, is normally necessary or useful to Airline’s conduct of 
the Permitted Uses under Section 202 and will be used, kept, and stored in a manner that 
complies with all applicable Environmental Laws, the Airport Rules, and all other applicable 
laws.  At all times, Airline shall ensure and certify that to the extent Airline is required to 
decontaminate the Demised Premises and/or dispose of Hazardous Materials under this 
Agreement or applicable law, including Environmental Laws, that such decontamination of the 
Demised Premises and/or disposal of Hazardous Materials shall be performed in compliance 
with the foregoing and any relevant permits.  Any reuse of contaminated soil by Airline at the 
Airport shall be subject to: (a) this Section and considered a Release of Hazardous Materials 
caused by Airline and not a Pre-Existing Condition, and (b) Director's approval in writing to the 
reuse of contaminated soil. 

C. Airline, at Airline’s sole cost and expense, shall promptly investigate and 
remediate, in accordance with requirements of all applicable Environmental Laws and permits, 
any Release of Hazardous Materials on the Airport, including, but not limited to, any Release 
into soil or groundwater,  which was caused or results in whole or in part from the activities of 
Airline or any Airline Entity, but excluding:  (a)  the disposal of Hazardous Materials through the 
Airport’s sewage system so long as such disposal complies with all applicable Environmental 
Laws and any predischarge treatment requirements issued by the Airport; or (b) the portions of 
said Release that the Airline demonstrates to the reasonable satisfaction of the City was caused 
exclusively by the City or City Entity.  

In addition to any remedy provided in this Agreement, City, in its discretion, may after 
reasonable written notice to Airline (except that notice is not required for any Release that poses 
an imminent harm to the environment or other emergency situation), pay to have such Release 
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investigated and remediated as required by applicable Environmental Laws, and Airline shall 
reimburse City for its share of the documented costs within thirty (30) days of City’s demand for 
payment if: (a) Airline does not promptly commence investigation of any such Release; (b) 
Airline does not diligently pursue appropriate remedial activities as required by applicable 
Environmental Laws and permits; or (c) City determines that its performance of the investigation 
and/or remediation is needed to achieve the City's operational needs or construction objectives.     
The failure to commence investigation and provide City with a preliminary schedule for diligent 
pursuit of any required remediation within thirty (30) business days after  (a) Airline's discovery 
of such Release or (b) notice   of such Release shall constitute prima facie evidence of failure to 
promptly commence investigation and remediation. 

D. Airline shall provide Director with a copy of any application for a permit, if 
required, for use or storage of Hazardous Materials on the Airport from any regulatory agency 
responsible for enforcement of applicable Environmental Laws and shall also provide a copy of 
any permit received from such agency. 

Section 2003 Access for Environmental Inspection.  City shall have reasonable access to the 
Demised Premises to inspect the same in order to confirm that Airline is using the Demised 
Premises in accordance with all applicable Environmental Laws or permits.  City will, where 
practical, give Airline the opportunity to have an Airline representative present during the 
inspection. Airline shall cooperate fully with any such inspections provided that such inspections 
shall not unreasonably interfere with Airline's operations.   

Section 2004 Liability.  In addition to any remedy provided in this Agreement, Airline shall be 
solely and fully responsible and liable for costs, including without limitation costs of clean-up or 
other remedial activities, fines or penalties assessed directly against the Airport, attributable to(a) 
storage, use or disposal of Hazardous Materials on the Airport by Airline or any Airline Entity; 
or (b) any Hazardous Material release or discharge which is caused or results from the activities 
of Airline or any Airline Entity. 

Section 2005 Environmental Indemnity.  Airline shall indemnify, defend, and hold harmless 
City from and against any and all losses resulting or arising from:  (a) a breach by Airline of its 
obligations contained in Section 2002; (b) any Release of Hazardous Material from, in, on or 
about the Airport caused by the act or omission of Airline or any Airline Entity or otherwise 
arising from Airline’s operations hereunder; or (c) the existence of any Hazardous Materials on 
the Demised Premises, except to the extent that (i) Airline can demonstrate to the reasonable 
satisfaction of City that such Hazardous Materials constitutes a Pre-Existing Condition and 
Airline or Airline Entity did not exacerbate such Pre-Existing Condition, or (ii) such Hazardous 
Material was exclusively caused by City or a third party other than an Airline Entity.  Nothing 
herein shall constitute a release of Airline for any losses arising out of any Pre-Existing 
Conditions to the extent Airline is responsible therefore pursuant to any other agreement or under 
applicable law.   

Section 2006 Environmental Audit.  Upon reasonable written notice, Director shall have the 
right but not the obligation to conduct or cause to be conducted by a firm acceptable to Director, 
an environmental audit of the Demised Premises and Airline's operations, equipment and fixtures 
thereon for the purpose of assessing Airline's compliance with Environmental Laws and permits.  
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City will give Airline an opportunity to have an Airline representative present during the audit.    
Airline shall pay all reasonable costs associated with said audit, but only to the extent City’s 
actions are consistent with Section 2002(C), in the event such audit shall disclose any Hazardous 
Materials contamination as to which Airline is liable hereunder.  Airline shall be provided the 
opportunity to review and comment on the report of the audit results prior to finalization.  Airline 
will promptly correct any deficiencies associated with its compliance with this Lease or 
Environmental Laws or permits as identified in the final audit report. 

Section 2007 Notice by Airline.  Airline shall give City verbal and written notice of any 
unauthorized Release of any Hazardous Material, except for Releases considered to be de 
minimis under Environmental Laws, known to Airline.  Such report shall be made in 
conformance with those procedures established in the Airport Rules.  In addition, to the extent 
known to Airline, Airline shall notify City in writing, to the extent related to the Airport, of:  (a) 
a pre-existing condition of contamination other than such conditions previously disclosed to the 
Airline by City;  (b) any enforcement, clean-up, removal or other government or regulatory 
action instituted, completed or threatened against Airline or the Airport pursuant to any 
Environmental Laws;  (c) any claim made or threatened by any person against Airline or the 
Airport relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from or claimed to result from any Hazardous Materials on or about the Demised Premises; and 
(d) any reports made by Airline to any environmental agency arising out of or in connection with 
any Hazardous Materials or pursuant to any Environmental Laws or permits on or about the 
Demised Premises.  Airline shall also supply to City as promptly as possible, and in any event 
within ten (10) business days after Airline first receives or sends the same, with copies of all 
claims, reports, complaints, notices or warnings of, and any other communications related to 
asserted violations of Environmental Laws or permits by Airline relating in any way to the 
Demised Premises or Airline’s use thereof. 

Section 2008 Stormwater.  Notwithstanding any other provisions or terms of this Agreement, 
Airline acknowledges that certain properties within the Airport are subject to federal and State 
stormwater rules and regulations.  Airline agrees to observe and abide by such stormwater rules 
and regulations as may be applicable to City's property and Airline's use thereof. 

A. City and Airline both acknowledge that cooperation is necessary to ensure 
compliance with any stormwater discharge permit terms and conditions, as well as to ensure 
safety and to minimize cost of compliance.  Airline acknowledges further that it may be 
necessary to undertake such actions to minimize the exposure of stormwater to "significant 
materials" generated, stored, handled or otherwise used by Airline, as such term may be defined 
by applicable stormwater rules and regulations, by implementing and maintaining "best 
management practices" as that term may be defined in applicable stormwater rules and 
regulations. 

B. City will provide Airline with written notice of any stormwater discharge 
permit requirements applicable to Airline and with which Airline may be obligated to comply 
from time-to-time, including, but not limited to:  certification of non-stormwater discharges; 
collection of stormwater samples if required by law; preparation of stormwater pollution 
prevention or similar plans; implementation of best management practices; and maintenance of 
necessary records.  Such written notice shall include applicable deadlines.  Airline shall agree 
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that within thirty (30) days of receipt of such written notice it shall notify City in writing if it 
disputes any of the stormwater permit requirements it is directed to undertake.  If Airline does 
not provide such timely notice, Airline will be deemed to assent to undertake such stormwater 
permit requirements applicable to Airline’s operations.  In that event, Airline agrees to 
undertake, at its sole expense, unless otherwise agreed to in writing between City and Airline, 
those stormwater permit requirements applicable to Airline’s operations for which it has received 
written notice from City, and Airline agrees that it will hold harmless and indemnify City for any 
violations or non-compliance with any such permit requirements.  Additionally, City will 
endeavor, where practical, to notify Airline in advance of negotiations with federal or state 
regulators concerning new or revised stormwater permit conditions that directly affect the 
Airline.   

Section 2009 Airline Obligations Upon Termination.  Prior to vacating the Demised Premises, 
and in addition to all other requirements under this Agreement and without limiting Airline's 
indemnification obligations herein, Airline shall: 

A. Remove any Hazardous Materials on the Demised Premises except (i) to the 
extent Airline demonstrates to the reasonable satisfaction of City that said Hazardous Material 
constitutes a Pre-Existing Condition and Airline or Airline Entity did not exacerbate said Pre-
Existing Contamination; (ii) to the extent the Airline can demonstrate to the reasonable 
satisfaction of City that said Hazardous Material was exclusively caused by City or a third party 
other than an Airline Entity; or (iii) said Hazardous Material is addressed pursuant to Section 
2009(B). Moreover, Airline shall demonstrate to City’s reasonable satisfaction that such removal 
is in compliance with all applicable Environmental Laws and permits, including without 
limitation conducting any environmental audits and/or site investigations as may be reasonably 
required by City to demonstrate such removal has been completed according to the terms of this 
Agreement.  This removal and demonstration shall be a condition precedent to City’s return of 
the Deposit, if any, to Airline upon termination or expiration of this Agreement. 

B. With respect to any Release of Hazardous Materials on the Demised Premises 
not removed pursuant to Section 2009(A) above and not subject to the exceptions therein, Airline 
shall promptly investigate and remediate it in accordance with the requirements of all applicable 
Environmental Laws and permits ("Airline's remediation").  If Airline's remediation will leave 
Hazardous Materials at the Airport (including but not limited to in the soil or groundwater), prior 
to completion of the remediation, the Airline shall:  (i) obtain the City's written determination 
that such Hazardous Materials will not interfere with any reuse of the Demised Premises 
reasonably contemplated or anticipated by the City; (ii) provide the City with a plan for long-
term care and surveillance of any such Hazardous Material and (iii) provide the City with a 
written acknowledgement of responsibility and indemnification for any and all losses or 
disruption associated with such contamination.  The Airline's full compliance with this Section 
2009 shall be a condition precedent to the City's return of the Deposit, if any, to Airline upon 
termination or expiration of this Agreement. 

Section 2010 Cumulative Remedies.  All remedies of the City as provided herein with regard to 
Hazardous Materials or any actual or threatened violations of any Environmental Laws and 
permits are deemed to be cumulative in nature.  The City's right to indemnification as provided 
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in this Section shall survive the expiration or early termination of this Agreement with respect to 
occurrences during the Term of this Agreement. 

Section 2011 Prior Agreements.  Notwithstanding any provisions in this Agreement, nothing 
herein shall affect the terms and conditions of any prior settlement agreements reached between 
City and Airline relating to Hazardous Materials at the Airport, including the civil action 
captioned City and County of San Francisco v. Atlantic Richfield et al (N.D. Cal. Case No. C97-
2965), and nothing herein shall be construed in any way to limit the releases granted by the 
parties in those prior agreements. 

 
/ / / 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by their 
duly authorized officers the day and year first hereinabove written. 

AUTHORIZED BY AIRPORT 
COMMI ON 

Secretary 
rport Commission 

APPROVED AS TO FORM: 

AIRLINE: WESTJET, AN A BERTA PARTNERSHIP 

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

Airport Director <;. v ...._ 

DENNIS J. HERRERA, City Attorney 

Bq~A 
puty City Attorrley 
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EXHIBIT A 

MAP OF AIRPORT 
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EXHIBIT B 

LOCATION OF COMMON USE 
TICKET COUNTERS AND SUPPORT FACILITIES 

The following Ticket Counters and Support Facilities have been designated for Common Use by the 
Director as of the Effective Date, subject to annual change in designation as provided in Section 309.  

 
[INSERT AS OF EFFECTIVE DATE]
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EXHIBIT C 

MAINTENANCE AND OPERATIONS RESPONSIBILITIES 

  
 

TERMINAL BUILDINGS 

Key: A-Airline/ C-City/ T-Non-Airline Tenant 
 

LANDING AREAS 
 Leased 

Space - 
Full 

Public 
Exposure1

 
 

Leased 
Space 

Unexposed 2

 
 

Airline 
Leaseable 

Vacant  

 
 

Common 
Use 

Space 

 
 
 

FIS 
Space 

 
 
 

Public 
Space 

 
 
 
 

Runways 

 
 
 
 

Taxiways 

 
 
 

Parking 
Ramps 

 
 
 

Cart 
Roads 

HVAC  -- Central Heating and Cooling to Premises C C C C C C --- --- --- --- 
 -- Heating of Premises C A C C C C --- --- --- --- 
 -- Cooling of Premises C A C C C C --- --- --- --- 
Water and Sewerage --- A3 C  C C C --- --- --- --- 
Power Supply to Premises4 C  C C --- C C C C C C 
Lighting5 C  A C C C C C C C C 
Cleaning6 C  A C C C C C C A C 
Trash Removal C A C C C C C C A C 
Window Washing  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Decorative/Maintenance/Replacement/Repair: Walls, Doors, 
Furniture, Fixture, Windows, Ceilings, Carpets, Floors C A C C C C --- --- --- --- 
Plumbing and Fixtures --- A C C C C --- --- --- --- 
Building:  - Structural C C C C C C --- --- --- --- 
  - Interior C A C C C C --- --- --- --- 
  - Exterior C C C C C C --- --- --- --- 
Paving  - Repair and Replacement C C C C C C C C C C 
Baggage:  - Claim Devices A7 A7  --- C A C --- --- --- --- 
  - Conveyors A7 A7 --- C A C --- --- --- A 
Passenger Loading Bridges Maint. A A --- C --- --- --- --- --- A 
Keys and Locks A A C C T C --- --- --- --- 
Security Doors C C C C C C --- --- --- --- 
Fuel Lines --- --- --- --- --- --- --- A8 A8  A8 
Other:  - 400HZ Power IT and T2: City; all others: Airlines 
  - Preconditioned Air City responsible through the building and loading bridges.  Airlines responsible for all hoses from loading bridges to aircraft. 
 

                                                 
1 Includes Ticket Counters, Holdrooms, Baggage Claim Areas. 
2 Includes Offices, VIP Clubs/Lounges, Baggage Operations, Storage/Equipment Rooms. 
3 Airport will inspect and maintain potable water backflow devices. 
4 Usage of all power shall be estimated, or measured by meter.  Meters to be installed at Airline’s expense. 
5 Lighting shall mean general illumination and shall include relamping and replacement of the Airport’s standard starters, ballasts, switches and outlets but shall not include special airline installations or requirements. 
6 Excludes Ticket Counters and passenger loading bridge interiors. 
7 May be performed through SFOTEC. 
8 Terminal 2 maintenance of baggage handling equipment will be provided by City for two years following opening of Terminal 2. 
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EXHIBIT D 

DESCRIPTION OF DEMISED PREMISES AND SPACE DRAWINGS 

The Demised Premises consist of the following: 

NOT APPLICABLE 

EXCLUSIVE USE SPACE, as more particularly described on Airport Drawings Numbers 
specified on the List of Drawings attached hereto.   

 
Type 

 
Terminal 

 
Category 

Square 
Feet 

Ticket Counters  I - 0 - 
Other Category I  I - 0 - 
Airline Ticket Office (ATO)  II - 0 - 
VIP Clubs and Lounges   II - 0 - 
Other Enclosed Space Departure Level and above   II - 0 - 
Baggage Claim Lobbies  II - 0 - 
Baggage Service Offices   II - 0 - 
Curbside Check-in  II - 0 - 
Other Enclosed Space, Arrivals Level and below  III - 0 - 
Inbound/Outbound Baggage Handling Areas and Baggage 
Transfer Areas 

 IV - 0 - 

Equipment Rooms  IV - 0 - 
Unenclosed or Covered Area - Ramp Level  V - 0 - 
 
 
NOT APPLICABLE 

JOINT USE SPACE, as more particularly described on Airport Drawings Numbers specified on 
the List of Drawings attached hereto.   
 
Type 

 
Terminal 

Category* 
(J/U type) 

Square 
Feet 

Ticket Counter  I (e) - 0 - 
Holdroom  I (e) - 0 - 
Other Common Use, Level 1 & 3+  II (d) - 0 - 
Baggage Claim/FIS  II (d) - 0 - 
Domestic Baggage Claim   II (t) - 0 - 
Other Enclosed Common Use, Level 2 and below  III (t) - 0 - 
Outbound Baggage Makeup   IV (d) - 0 - 
Inbound Baggage Makeup  IV (e) - 0 - 
Other Unenclosed Space  V (t) - 0 - 
 
* The Category references are utilized in the Joint Use Formulas, as follows: (e): enplaned / (d): deplaned / (t): total. 
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PREFERENTIAL USE GATES, as more particularly described on Airport Drawing Numbers 
specified on the List of Drawings attached hereto. 

The Gates are allocated to Airline on a Preferential Use basis as of the Effective Date, subject to 
annual reallocation as provided in Article 3.   
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LIST OF DRAWINGS 
 
      
 
 
EXCLUSIVE USE SPACE   Drawing No.  Dated    
 
Not Applicable 
 
 
 
 
 
 
JOINT USE SPACE    Drawing No.  Dated    
 
Not Applicable 
 
 
 
 
 
 
PREFERENTIAL USE SPACE  Drawing No.  Dated    
 
Not Applicable 
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EXHIBIT E-1 

JOINT USE FORMULA(S) 
APPLICABLE TO AIRLINE, IF ANY 

IT JOINT USE FORMULAS 
 
The IT Joint Use Formulas are used to calculate the appropriate charges to be levied on each of the Signatory 
Airlines leasing IT Joint Use Space.  IT Joint Use Space does not include Gates in the IT that have been 
designated by the Director as domestic Common Use Gates and for the use of which Air Carriers pay an IT 
Domestic Turn Fee in accordance with Section 405 of the Lease and Use Agreement. 
 
The total charges for each room comprising Joint Use Space (as described in Exhibit D) shall be divided among 
the Signatory Airlines using such space and the services related to such use as follows: 
 

• Twenty percent (20%) shall be divided equally among all Signatory Airlines (excluding Affiliate 
Airlines) using each such Joint Use Space. 

 
• Eighty percent (80%) shall be divided so that each Signatory Airline using the Joint Use Space pays that 

proportion of said eighty percent (80%) which the number of its passengers enplaning and/or deplaning 
(as specified below for each category and J/U Type of space) at the IT (including its Affiliate Airlines) 
bears to the total number of enplaning and/or deplaning passengers of those Signatory Airlines 
(including their respective Affiliate Airlines) using the Joint Use Space or the related services at the IT 
during the prior Fiscal Year.  If for any reason the passengers enplaning or deplaning in the prior Fiscal 
Year for any of the Signatory Airlines using the Joint Use Space constitute an inappropriate basis for 
forecasting that Signatory Airline’s passenger volume for the year in which the charges are levied, City 
may make appropriate adjustments in order to equitably apportion the total costs among all of the 
Signatory Airlines using such Joint Use Space. 

 
• Subject to the provisions above, the eighty percent (80%) shares for each Space Category and Joint Use 

type shall be allocated as follows: 
 

Space Category/Joint Use Type Allocation Basis 
I Holdroom/Ticket Counter IT enplaned passengers 
II Bag Claim/FIS IT deplaned passengers 
II Other 3rd floor and above, and 1st 

floor passenger access 
IT total enplaned and deplaned 
passengers 

III Other Enclosed, 2nd floor and below IT total enplaned and deplaned 
passengers 

IV Inbound Baggage Makeup IT deplaned passengers 
IV Outbound Baggage Makeup IT enplaned passengers 
V Other Unenclosed IT total enplaned and deplaned 

passengers 
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EXHIBIT E-2 

OTHER JOINT USE FORMULAS (IF ANY) 
APPLICABLE TO AIRLINE 

 

[None as of the Effective Date.  Any Joint Use formula that becomes applicable to Airline after 
the Effective Date shall be added to this Exhibit as provided in Section 1922 of the Agreement.] 
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EXHIBIT F 

CALCULATION OF FEE FOR USE OF 
COMMON USE GATES 

Fees for use of Common Use facilities are currently calculated as set forth below.  City reserves 
the right to modify the calculation methodology and/or add new fees as necessary to 
accommodate changing circumstances.   

COMMON USE GATES 

Usage Fee for Departure 

[A] 50% of Category I square footage rate 
 x Square footage of Common Use hold rooms  

[B] 50% of AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*

 

 number of departures.  A per departure fee is 
assessed to the user. 

Usage Fee for Arrival 

[A] 50% Category I square footage rate 
x Square footage of Common Use hold rooms 

[B] 50% AO&M Expenses – for Common Use jet bridges, ramp area, and hold rooms 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

The total of [A+B+C] is divided by the average*number of arrivals.  A per arrival fee is assessed 
to the user. 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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COMMON USE BAGGAGE CLAIM FEE 

[A] 100% Category II square footage rate 
x Square footage of Common Use baggage claim area 

[B] 100% AO&M Expenses – for Common Use baggage claim devices and inbound 
conveyors 

The total of [A+B] is divided by the average*

 

 number of arrivals.  A per arrival fee is assessed to 
the user. 

COMMON USE TICKET COUNTERS 

Usage Charge for Ticket Counter  
 

[A] Category I square footage rate 
 x Square footage of Common Use ticket counters 

[B] AO&M Expenses – for Common Use ticket counters and equipment 

[C] Amortization of the net cost of necessary equipment and finishes, if applicable 

[D] Category III square footage rate 
x Square footage of common baggage makeup area 

[E] AO&M Expenses – for baggage makeup and outbound conveyor systems 

The total of [A+B+C+D+E] is divided by the average* number of departures.  A ticket counter 
usage charge is assessed to the user. 
 

 
 
 
 

                                                 
*The average is calculated by assuming that aircraft with 30 seats or less are counted as one third 
of an aircraft. 
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EXHIBIT G 

MANAGEMENT PROTOCOLS 
IT TICKET COUNTER AND OTHER JOINT USE RESOURCES 

(1) Purpose  

(a) The IT Ticket Counter and Other Shared Use Resources Management Protocols provide 
the framework for the efficient, systematic and equitable management of the ticket 
counters and other Joint Use resources in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”), including, but not limited to, the inbound 
and outbound baggage equipment and systems, the pre-conditioned air and 400mhz 
systems, and the Joint Use passenger boarding bridges.  These Protocols are developed 
by the Airport Director in accordance with the Lease and Use Agreement effective on and 
after July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols are subject to 
change by the Director from time to time.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the resources only.  Standards, 
rules, regulations and requirements concerning the use and operation of the equipment 
and facilities are found in Airport Rules and Regulations, Operations Bulletins and other 
publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall be granted responsibility for managing and allocating use of 
the IT ticket counters and other IT Joint Use resources based upon these protocols.  The 
Terminal Company may, as it deems necessary, develop and apply additional policies and 
procedures to facilitate the proper and effective management of the resources.  The 
protocols should be focused on the assurance of staffing and maintenance to ensure 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Resource Assignment Responsibilities 

(a) Shared Use Resources. 

(i) The Terminal Company shall manage the IT ticket counters and other Joint Use 
resources, and controls and assigns their use. 

(ii) Only ticket counters and other support resources in the IT, including Boarding Areas 
A and G, are designated as Joint Use. 

(iii)Joint Use ticket counters and other resources are established through specific 
provisions of this Agreement and are not subject to annual allocation. 



 

 Exhibit G, Page 2 

(b) Common Use Resources. 

(i) Certain ticket counters and/or other resources within the IT may be designated by the 
Airport Director for Common Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of ticket counters and/or other 
resources in the IT that are designated for Common Use shall be managed by the  
Terminal Company. 

(iii)Management and allocation of ticket counters and/or other resources in the IT that are 
designated for Common Use may be in accordance with either the Domestic 
Terminals Ticket Counter Management Protocols, or the IT Ticket Counter and Other 
Resource Protocols at the Airport Director’s sole discretion. 

(4) Management of Shared Use Ticket Counters and Other Resources 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Joint Use ticket counter includes the use of the following facilities 
and equipment associated with that ticket counter.   

(1) Counter or equivalent millwork. 

(2) Baggage Scale. 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger processing to the current industry 
standard, as may change with technology available and industry trends. 

(b) The Air Carrier must provide necessary connectivity to their host system and 
accomplish any necessary integration of their applications with the platform 
provided. 

(4) Sign(s) identifying the Air Carrier using the counter and the function being 
performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type make up device(s) 
serviced by the assigned counter(s). 

(8) Capability to transport odd-sized baggage from the counter area to an area 
accessible to screening and loading processes. 

(b) Requesting and Allocation of Shared Use Ticket Counters and Other Resources. 
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(i) Ticket counters and other resources requested for processing international flights are 
assigned contingent upon requesting Air Carrier being granted an operating (gate) slot 
through the IATA scheduling process or other processes as may be specified by the 
Airport Director. 

(1) The Terminal Company  will administer the slot and subsequent ticket counter 
and other resources allocation processes.  Related policies and procedures 
developed by the Terminal Company or other designated entity to facilitate these 
process (with the exception of the IATA Scheduling Guidelines) are subject to 
approval by the Airport Director. 

(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal Company. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Ticket counters and other resources will be assigned based upon times and durations 
relative to the allocated slot time and aircraft type as described in Section (4)(c)(i) 
following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT ticket counters and other Joint Use 
resources, the following maximum Periods of Use will be applied.  Requests for 
deviation may be granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow 
Body 

Regional/Commuter 

Ticket 
Counter 

-4 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.25 Hours 

Baggage 
Make-up 

-4.5 Hours to 
0:00  

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage 
Claim 

Actual Time 
of Flight 
Arrival  
+60 minutes 

Actual Time 
of Flight 
Arrival  
+40 minutes 

Actual Time of Flight 
Arrival  
+30 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
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“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when ticket counters and other resources are not used in conjunction with Gate 
use. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in a fine or penalty under Section 1507 of the Agreement. 

(iv) Air Carriers are required to advise the Terminal Company or other designated entity 
of any cancellations or other deviations from scheduled or last-updated Estimated 
Time of Arrival (ETA) and/or Estimated Time of Departure (ETD) or other factors 
that may result in changes to their needs, or their ability to adhere to their assigned 
period of us in a timely manner.  Failure to do so may result in a penalty equal to 50% 
(fifty percent) of the basic fee assessed for the operation.  This penalty may be 
applied for every increment of 15 (fifteen) minutes beyond the expiration of the 
assigned Period of Use that the Air Carrier occupies the ticket counter or other 
resource. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City may, in 
consultation with the Terminal Company, or other designated entity, establish 
regulations requiring minimum quantities in terms of time of use and/or numbers of 
ticket counters or other resources that must be operated to service a particular flight or 
group of flights.  These quantities will be approved by the Airport Director and may 
be changed from time to time. 

(ii) The Terminal Company will be required to provide the required minimum resources 
for each Air Carrier operation unless specific exceptions are approved by the Airport 
Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT ticket 
counters and associated resources are, in descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
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through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company subject to the approval of the Airport Director. 
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EXHIBIT H 

MANAGEMENT PROTOCOLS 
IT GATE RESOURCES 

 
(1) Purpose  

(a) The IT Gate Management Protocols provide the framework for the efficient, systematic 
and equitable management of the gates in the International Terminal at the San Francisco 
International Airport (“SFO” or the “Airport”).  These Protocols are developed by the 
Airport Director in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and County 
of San Francisco and the Signatory Airlines.  These Protocols are subject to change by 
the Director from time to time.  All capitalized terms used but not defined in these 
Protocols have the meanings provided in the Agreement.  

(b) The Protocols deal with the allocation and management of the gate resources only.  
Standards, rules, regulations and requirements concerning the use and operation of the 
equipment and facilities are found in Airport Rules and Regulations, Operations Bulletins 
and other publications the Airport may issue and revise from time to time. 

(2) Scope 

(a) A Terminal Company shall have responsibility for managing and allocating use of the IT 
gates based upon these protocols.  The Terminal Company may, as it deems necessary, 
develop and apply additional policies and procedures to facilitate the proper and effective 
management of the gate resources.  The protocols should be focused on the assurance of 
efficient operation of the IT and service to the traveling public.  Such policies and 
procedures shall be subject to approval by the Airport Director. 

(3) Gate Resource Assignment Responsibilities 

(a) Joint Use Gate Resources. 

(i) The Terminal Company manages the IT gates and controls and assigns their use. 

(ii) Only gates in the IT, including Boarding Areas A and G, are designated as Joint Use. 

(iii)Joint Use gates are established through specific provisions of this Agreement and are 
not subject to annual allocation. 

(b) Common Use Gate Resources. 

(i) Certain gates within the IT may be designated by the Airport Director for Common 
Use pursuant to the terms of this Agreement. 

(ii) Responsibility for management and allocation of gates in the IT that are designated 
for Common Use shall be delegated to the Terminal Company responsible for 
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management of the Joint Use gate resources. 

(iii)Management and allocation of gate resources in the IT that are designated for 
Common Use may be in accordance with either the Domestic Terminals Gate 
Management Protocols, or the IT Gate Management Protocols at the Airport 
Director’s sole discretion. 

(4) Management of IT Gate Resources 

(a) Equipment and Facilities Provided. 

(i) IT gates includes the following facilities and equipment: 

(1) Ramp parking space approved for the assigned aircraft. 

(2) Passenger Boarding Bridge(s). 

(3) 400 Hz ground power sufficient for the assigned aircraft. 

(4) Pre-conditioned air (PCA) sufficient for the assigned aircraft. 

(5) Potable water servicing capability. 

(ii) Gates may be assigned and used with certain equipment inoperative subject to the 
Terminal Company policy and procedures. 

(1) Operators must comply with Airport Rules and Regulations regarding operation 
of aircraft and aircraft systems on gates. 

(2) Responsibility for maintenance and repair of equipment is defined elsewhere in 
this agreement. 

(iii)City will establish and maintain a listing of aircraft types compatible with each gate. 

(1) Aircraft types not listed for a gate shall not be assigned to that gate. 

(2) Modifications to, or deviations from, the aircraft/gate compatibility listing must 
be approved by City. 

(b) Requesting and Allocation of IT Gates. 

(i) Gates requested for processing international flights are assigned contingent upon 
requesting Air Carrier being granted an operating (gate) slot through the IATA 
scheduling process or other processes as may be specified by the Airport Director. 

(1) The Terminal Company will administer the slot and subsequent allocation 
processes.  Related policies and procedures developed by the Terminal Company 
to facilitate these processes (with the exception of the IATA Scheduling 
Guidelines) are subject to approval by the Airport Director. 
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(2) Requests for domestic flights, or international flights not subject to the IATA 
scheduling process will be managed by the Terminal. 

(ii) Slot approval assumes use of all facilities and equipment necessary to operate a flight 
unless specific exceptions are agreed to by the Terminal Company, requesting Air 
Carrier, and City. 

(iii)Gates will be assigned based upon times and durations relative to the allocated slot 
time and aircraft type as described in Section (4)(c)(i) following. 

(c) Periods of Use 

(i) In order to maximize utilization of the IT gate resources, the following maximum 
Periods of Use will be applied: 

Type of 
Operation 

Wide 
Body 

Narrow 
Body 

Regional/Commuter 

Arrival 60 minutes 45 minutes 45 minutes 

Departure 75 minutes 60 minutes 45 minutes 

Turnaround 135 
minutes 

105 minutes 90 minutes 

 
Wide Body = Seats >225 and/or ADG IV, V or VI 
Narrow Body Seats >100 and <225 and/or ADG III 
Regional/Commuter Seats <100 
“-“ (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 

 
(ii) City or the Terminal Company will establish minimum and/or maximum Periods of 

Use when gates are used for aircraft parking (e.g. RON) only. 

(1) Deviations from minimum and/or maximum Periods of Use may be granted based 
upon operational conditions  

(2) Usage will be assigned and measured in 15 minute increments. 

(iii)Air Carriers must adhere to the established Periods of Use.  Failure to do so may 
result in monetary or other penalties as established by the Terminal Company or other 
designated entity, and approved by the Airport Director. 

(iv) Air Carriers are required to advise the Terminal Company of any cancellations or 
other deviations from scheduled or last-updated Estimated Time of Arrival (ETA) 
and/or Estimated Time of Departure (ETD) or other factors that may result in changes 
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to their needs, or their ability to adhere to their assigned period of us in a timely 
manner.  Failure to do so may result in monetary or other penalties as established by 
the Terminal Company, and approved by the Airport Director. 

(d) Conditions of use. 

(i) In order to establish and maintain acceptable levels of customer service, City will, in 
consultation with the Terminal Company establish the IATA activity level, capacity 
and coordination parameters to be used in the IATA scheduling process used by City 
to allocate IT gate resources.  City will also designate the IATA Scheduling 
Coordinator to represent City in the process as defined by IATA’s Scheduling 
Guidelines. 

(ii) The Terminal Company will be required to follow and abide by the IATA Scheduling 
Guidelines, and the designated Schedule Coordinator’s rulings, unless specific 
exceptions are approved by the Airport Director. 

(e) Resolution of Conflicts. 

(i) Basic priorities to be applied to resolve conflicting requests for use of IT gates  are, in 
descending order: 

(1) International flights operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(2) International flights not operating within slots (time and equipment type) granted 
through the IATA scheduling process. 

(3) Domestic flights operating within slots (time and equipment type) granted through 
the scheduling process established by the Terminal Company. 

(4) Domestic flights not operating within slots (time and equipment type) granted 
through the scheduling process established by the Terminal Company. 

(5) Levels of priority within the above categories may be established by the Terminal 
Company. 
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EXHIBIT I 
 

DOMESTIC TERMINALS (DT) MANAGEMENT PROTOCOLS 
TICKET COUNTER RESOURCES 

1) Purpose and Scope 

a) These DT Ticket Counter Management Protocols (the “Protocols”) 
provide the framework for the efficient and equitable management of 
ticket counters and Support Facilities in the Domestic Terminals 
(collectively, “resources”) at the San Francisco International Airport 
(“SFO” or the “Airport”).  These Protocols are developed by the Airport 
Director in consultation with the Signatory Airlines through the Resource 
Management Advisory Committee (RMAC) in accordance with the Lease 
and Use Agreement effective on and after July 1, 2011 (the “Agreement”) 
between the Airport Commission of the City and County of San Francisco 
and the Signatory Airlines.  All capitalized terms used but not defined in 
these Protocols have the meanings provided in the Agreement.  The 
Protocols are subject to change by the Director from time to time.   

b) The Protocols deal with the allocation and management of the ticket 
counters and Support Facilities in the DT only.  Standards, rules, 
regulations and requirements concerning the use and operation of the 
equipment and facilities are found in the Airport Rules, operations 
bulletins, and other publications the Airport may issue and revise from 
time to time. 

2) Resource - Assignment Responsibilities 

a) Exclusive Use Resources 

i) The Signatory Airline leasing the resources manages their 
assignment. 

ii) The Signatory Airline may also manage the assignment and use of 
their leased resources on behalf of others as provided in the 
Agreement (e.g. handled Air Carriers, Affiliate Airlines, subleases 
if approved). 

b) Common Use Resources 

i) Common Use resources are assigned and managed by SFO Gate 
Control. 

ii) Common Use resources are identified by SFO annually in 
accordance with Article 3 of the Agreement. 

iii) Assignments are effective July 1 of each year. 

iv) Any Air Carrier may request and use Common Use resources. 

v) Fees for use of Common Use resources are assessed by SFO. 

vi) Common Use resources are requested and assigned either in 
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conjunction with the use of a Common Use Gate or independent of 
Gate use. 

(1) When requested in conjunction with a Gate request, either 
on a slot or ad-hoc basis, the allocations of Common Use 
Gates, Common Use Ticket Counters, and Common Use 
Support Facilities is combined, and use of the full 
compliment of Gates and Common Use resources required 
to handle a flight (turn, originating or terminating) is 
considered. 

(a) The Air Carrier indicates on the Gate request form 
which resources will be required. 

(b) Fees for the use of Common Use Ticket Counters 
and Common Use Support Facilities will be 
assessed according to the fees described in Exhibit 
F attached to the Agreement.  

(2) Air Carriers may request use of Common Use Ticket 
Counters and Common Use Support Facilities without 
requesting use of a Common Use Gate. 

(a) Priority will be given to requests associated with 
Gate usage. 

(3) SFO Airport Operations may request ad-hoc use of 
Common Use resources for operations of an emergency 
nature, VIP or other Airport-involved operations. 

(4) SFO may establish minimum quantities in terms of time 
and/or numbers of Common Use Ticket Counters or 
Common Use Support Facilities that may be requested.  
These quantities may be changed from time to time. 

c) Joint Use Resources 

i) The SFOTEC airline consortium or a successor Terminal Company 
manages the use of Joint Use Space in the IT including ticket 
counters and other Support Facilities and controls and assigns their 
use. 

ii) Currently, only ticket counters and other support resources in the 
IT are designated as Joint Use facilities.  Certain baggage handling 
facilities in Domestic Terminal 1 have also been designated as 
Joint Use facilities. 

iii) For purposes of managing and assigning the ticket counters and 
other resources, the relationship of SFOTEC or a successor 
Terminal Company to the IT Joint Use ticket counters and 
resources is essentially the same as the relationship of an 
individual Signatory Airline to the ticket counters and resources 
they lease in the Domestic Terminals. 
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iv) Joint Use ticket counters and other Support Facilities are 
designated by the Director in accordance with the Agreement and 
are not subject to the annual allocation process applicable to 
Preferential Use Gates.  Joint Use ticket counters and other Joint 
Use Space are managed in accordance with the IT Ticket Counter 
Management Protocols attached as Exhibit G to the Agreement 
unless otherwise determined by the Director. 

3) Management of Common Use Resources 

 a) Equipment and Facilities Provided. 

i) Assignment of a Common Use Ticket Counter may include the use 
of the following Common Use Support Facilities associated with 
that counter. 

(1) Counter or equivalent millwork. 

(2) Baggage Scale 

(3) Common Use passenger processing electronics. 

(a) Equipment sufficient to conduct passenger 
processing to the current industry standard, as may 
change with technology available and industry 
trends. 

(b) Air Carrier must provide necessary connectivity to 
their host system and accomplish any necessary 
integration of their application with SFO’s system. 

(c) Should SFO provide access to a local boarding 
application (LBA), SFO may, at its sole discretion, 
assess an additional fee for Air Carrier’s use of this 
resource. 

(4) Sign(s) identifying the Air Carrier using the counter and if 
necessary the function being performed at the counter. 

(5) Baggage handling system (outbound). 

(6) In-line explosive detection system. 

(7) Baggage make-up area, including lateral or carousel type 
make up device serviced by the assigned counter(s). 

(8) Odd-size baggage capability. 

(a) Capability to transport odd-size baggage from the 
counter area to an area accessible to screening and 
loading processes. 

(b) No porter service or equipment is provided. 

ii) SFO may not fully equip each Airport-controlled Common Use 
Ticket Counter, or group of Common Use Ticket Counters due to 
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forecast demand or other considerations. 

(a) The association of outbound baggage handling systems and 
ticket counters may also cause similar conditions to exist at 
fully equipped counters (e.g. a ticket counter is available, 
but the associated baggage system is in use by others). 

(b) Upon the request or agreement of the Air Carrier, these 
counters may be assigned in their “as is” condition. 

iii) Inbound baggage claim devices and associated feed belts may be 
requested on a per flight or Period of Use basis. 

(1) Assignment includes right of way to all associated feed 
belts and use of odd-size baggage claim facilities. 

(2) Porter service is not provided. 
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b) Requesting and Allocation of Common Use Resources 

i) Air Carrier/operator representatives may request use of Common 
Use Ticket Counters or Common Use Support Facilities by 
contacting SFO Gate Control by phone, facsimile, or email. 

(1) Requests in association with a Gate use request are 
submitted and processed in conjunction with the Gate use 
request (see the DT Gate Management Protocols attached 
as Exhibit J to the Agreement). 

(2) Requests not in conjunction with a Gate use request will be 
submitted by means separate from the Gate request 
procedures and processed as follows: 

(a) Requests will be granted in order of receipt. 

(b) Requests will not be evaluated until a maximum of 
30 days prior to the requested date of use. 

(c) Requests will be given priority after requests made 
in conjunction with Gate use. 

(d) Up until 7 days prior to the date of requested use, 
the assignment may be rescinded if a request made 
in conjunction with Gate use conflicts. 

c) Periods of Use 

i) In order to maximize utilization of Common Use Ticket Counters 
and Common Use Support Facilities, the following maximum 
Periods of Use may be applied.  Requests for deviation may be 
granted dependent upon conditions at the time of operation. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or ADG 
IV, V or VI 

Seats >100 and <225 
and/or ADG III 

Seats <100 

Period of Use    

Ticket Counter -3 Hours to 
+.5 Hours 

-2 Hours to 
+.25 Hours 

-1.5 Hours to 
+.15 Hours 

Baggage 
Make-up 

-3.5 Hours to 
0:00 

-2.5 Hours to 
0:00 

-2.0 Hours to 
0:00 

Baggage Claim Actual Time of Flight 
Arrival +60 minutes 

Actual Time of Flight 
Arrival +40 minutes 

Actual Time of Flight Arrival 
+30 minutes 

 
“-” (minus) refers to prior to scheduled time of departure or arrival 
“0:00” refers to scheduled time of departure or arrival 
“+” (plus) refers to after scheduled time of departure or arrival 
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ii) SFO will establish minimum and/or maximum Periods of Use 

when Common Use Ticket Counters and Common Use Support 
Facilities are not used in conjunction with Gate use. 

(1) Deviations from minimum and/or maximum Periods of Use 
may be granted based upon operational conditions. 

(2) Usage will be assigned and measured in 15 minute 
increments 

iii) Air Carriers must adhere to the established Periods of Use.  Failure 
to do so may result in a fine or penalty under Section 1507 of the 
Agreement. 

iv) Air Carriers are required to advise SFO Gate Control of any 
cancellations or other deviations from scheduled or last-updated 
Estimated Time of Arrival (ETA) and/or Estimated Time of 
Departure (ETD) or other factors that may result in changes to 
their needs, or their ability to adhere to their assigned period of us 
in a timely manner.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 
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EXHIBIT J-1 
 

MANAGEMENT PROTOCOLS 
DOMESTIC TERMINALS (DT) GATE RESOURCES 

 
(1) Purpose and Scope 

(a) These DT Gate Management Protocols (the “Protocols”) provide the framework 
for the efficient and equitable management of the Gate resources in the Domestic 
Terminals at the San Francisco International Airport (“SFO” or the “Airport”).  
These Protocols are developed by the Airport Director in consultation with the 
Signatory Airlines through the Resource Management Advisory Committee 
(RMAC) in accordance with the Lease and Use Agreement effective on and after 
July 1, 2011 (the “Agreement”) between the Airport Commission of the City and 
County of San Francisco and the Signatory Airlines.  These Protocols apply to the 
management of Common Use, Joint Use, and Preferential Use Gates and are 
subject to change by the Director from time to time.  All capitalized terms used 
but not defined in these Protocols have the meanings provided in the Agreement. 

(b) In Terminal 2 upon opening and in all Terminals after July 1, 2011, there will be 
no exclusive use Gates at SFO.  Space leases and permits issued prior to July 1, 
2011 will be replaced effective July 1, 2011 with leases or permits providing for 
Preferential Use or Common Use of Gates.  The process for allocating 
Preferential Use and Common Use Gates is described in Article 3 of the 
Agreement. 

(2) Gate Control and Assignment Responsibilities 

(a) Preferential Use Gates 

(i) The Signatory Airline granted Preferential Use of a Gate (the “Preference 
Holder”) manages the assignment of flights at that Gate. 

(ii) Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines may be considered the same as the 
Preference Holder’s flights for purposes of managing and assigning 
Preferential Use Gates. 

(iii) Preferential Use Gates are allocated annually through a process specified 
in Article 3 of the Agreement.  Assignments are effective July 1 of each 
year. 

(iv) Preferential Use Gates may be assigned to another Air Carrier for ad-hoc 
use if that Air Carrier has requested a Gate from SFO and cannot be 
accommodated on a Common Use Gate but could be accommodated on 
the open Preferential Use Gate without impact to the Preference Holder’s 
flight operations. 

(1) The Airport’s Gate control agency (SFO Gate Control) initiates 
arrangements for use of Preferential Use Gates if Common Use 
Gates are not available to accommodate demand. 
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(2) The Preference Holder is compensated for use of their Preferential 
Use Gate(s) by the using Air Carrier as specified in Section 305 of 
the Agreement. 

(b) Common Use Gates 

(i) Common Use Gates are assigned and managed by SFO Gate Control. 

(ii) Common Use Gates are identified by SFO annually as provided in Article 
3 of the Agreement. 

(iii) Assignments are effective July 1 of each year. 

(iv) Any Air Carrier may request and use a Common Use Gate. 

(v) Fees for use of Common Use Gates are assessed by SFO. 

(vi) Common use Gates are requested and assigned on either a slot use basis or 
an ad-hoc flight basis. 

(1) Slot use applies to recurring, pre-planned use during the same time 
of day (Period of Use) over a specified period of time and 
generally requested with weeks or months of advance notice. 

(a) The user may be a Signatory Airline not offered or 
declining a Preferential Use Gate. 

(b) The user may be a seasonal or new entrant Air Carrier at 
SFO. 

(c) The user may be a Signatory Airline with a recurring, pre-
planned Gate requirement that cannot be accommodated 
using their Preferential Use Gate(s). 

(2) Ad-hoc use is a one-time event which may or not be pre-planned 
and is generally requested with notice ranging from weeks to an 
immediate need. 

(a) The user may be a one-time operation, i.e. a charter flight 
by a resident or itinerant Air Carrier. 

(b) The user may be a Signatory Airline with an operational 
necessity due to irregular operations (delays, diversions, 
etc.) that cannot be accommodated within the Signatory 
Airline’s Preferential Use Gate availability. 

(c) SFO Airport Operations may request ad-hoc use of a 
Common Use Gate for operations of an emergency nature 
(e.g. medical diversions, etc.), VIP or other Airport-
involved operations, or in the event of extreme irregular 
operations with the potential for significant passenger 
disservice (e.g. stranded aircraft). 

(c) Joint Use Gates 
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(i) Terminal Company manages the use of the IT Gates and controls and 
assigns flights to Joint Use Gates in accordance with the IT Gate 
Management Protocols (Exhibit H to the Agreement). 

(ii) Currently, only Gates in the International Terminal (IT), Boarding Areas 
A and G are designated as Joint Use Gates. 

(iii) The Commission reserves the right to have the Director designate Joint 
Use Gates in the DT from time to time in accordance with the Agreement, 
to be managed in accordance with the IT Gate Management Protocols or 
other protocols designated by the Director.  Such Gates are not subject to 
the annual allocation process applicable to Preferential Use Gates.   

(3) Management of Common Use Gates 

(a) Equipment and Facilities Provided. 

(i) Assignment of a Common Use Gate includes the use of the following 
facilities and equipment associated with that Gate (if installed): 

(1) Passenger Boarding Bridge (PBB). 

(2) 400 hz aircraft ground power. 

(3) Pre-conditioned air supply. 

(4) Potable water supply. 

(5) Associated Gate holdroom and Common Use passenger processing 
equipment (for turnaround and departure operations only). 

(6) Hydrant fueling is available, however arrangements must be made 
directly with the fuel supplier by the Air Carrier/operator. 

(ii) Gates may be offered for assignment with certain equipment or facilities 
unavailable, or equipment may fail during period(s) of use. 

(1) The Air Carrier/operator representative may request assignment to 
another Gate, if available, at no additional charge (considered a 
single Gate use). 

(2) The Air Carrier/operator representative may elect to 
accept/continue use of the Gate with the understanding that 
obtaining and operating alternative equipment or facilities is their 
responsibility and at their expense. 

(b) Requesting and Allocation of Gates 

(i) Air Carrier/operator representatives may request use of a Common Use 
Gate by contacting SFO Gate Control by phone, facsimile, or email. 

(ii) Recurring slot requests are subject to rules and procedures in Appendix A 
of these Protocols. 

(iii) Ad-hoc allocations are by flight (arrival, departure, or both) and the 
associated Period of Use. 
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(iv) Recurring slot allocations are for single Periods of Use during a day and 
for a specified number of days. 

(v) Requests for use of a Common Use Gate will be responded to with an 
“approved” or “not approved-reason” notification to the requesting Air 
Carrier. 

(vi) Requests for ad-hoc use of a Gate will be responded to by SFO Gate 
Control within 24 (twenty-four) hours of receipt. 

(vii) Requests for ad-hoc use of a Common Use Gate with less than 48 (forty-
eight) hours notice must be made by phone and will be responded to by 
SFO Gate Control as soon as possible. 

(viii) Requests for recurring slots will be responded to within the guidelines 
specified in Appendix A of this section. 

(ix) A minimum 15 minute Gate rest (Gate not occupied by aircraft) period 
will be planned between consecutive operations at a Gate in order to allow 
for aircraft movement on/off, transition between operators, positioning of 
equipment, etc. 

(x) Requests for specific Gates will be accommodated only if optimal 
utilization of Gate resources is not compromised. 

(xi) Requests for Remain Over Night (RON) will be accommodated if Gate 
availability permits. 

(1) Request may be RON “turns”, combinations of live in/out and 
RON or RON only. 

(2) RON fees set by the Commission as provided in the Agreement 
will apply in addition to standard Gate use fees. 

(xii) In order to maximize utilization of Gate resources, the following 
maximum Periods of Use (Gate times) will be applied as needed.  Air 
Carriers/operators will be notified of planned on/off Gate times as part of 
the request approval process. 

Type of 
Operation 

Wide Body Narrow Body Regional/Commuter 

Aircraft 
Size/Type 

Seats >225 and/or 
ADG IV, V or VI 

Seats >100 and 
<225 and/or ADG 
III 

Seats <100 

Period of Use    
Arrival 45 minutes 30 minutes 20 minutes 
Departure 60 minutes 40 minutes 30 minutes 
Turnaround 80 minutes 50 minutes 40 minutes 

 
(c) Priorities Applied to Resolve Competing Requests 

(i) Recurring Gate slot requests – apply in descending order. 

(1) Date of first recurring operation of this slot. 
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(2) Chronological order of request (first requestor is first allocated a 
Gate).  Applied only for requests after the annual allocation request 
process (annual allocation period) for Preferential Use Gates has 
closed. 

(3) Signatory Airline not offered Preferential Use Gate(s) during 
current allocation year. 

(4) Signatory Airline offered and accepted Preferential Use Gate(s) 
during current allocation year. 

(5) Signatory Airline offered and declined Preferential Use Gate(s) 
during current allocation year. 

(6)  Aircraft type – wide body given first priority, narrow body second 
 priority followed by regional/commuter. 

(ii) Ad-Hoc Flights Requests – Apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Chronological order of request (first requestor is first allocated a 
Gate). 

(3) Aircraft type – wide body given first priority, narrow body second 
priority followed by regional/commuter. 

(d) Management of Gate Resources During Irregular Operations 

(i) SFO Gate Control is authorized to manage the Gate resources as necessary 
to maximize the safety and efficiency of the overall Airport operation and 
to provide the highest possible level of customer service. 

(ii) SFO Gate Control will be responsible for the resolution of conflicting 
Gate assignments. 

(iii) To the greatest extent possible, given operational conditions, Gate 
allocations will be honored as originally granted. 

(iv) As necessary to maximize utilization of Gate resources, the maximum 
Period of Use (Gate times) allowances set forth in the table above will be 
applied.  Note that these Gate times will be applied if operationally 
required regardless of preliminary, pre-operational plans. 

(v) Priorities applied to resolve Gate conflicts – apply in descending order. 

(1) Emergency or other priority operation (classified such by the 
Airport Director or designee). 

(2) Recurring slot – within allocated time of use (+/- 15 minutes). 

(3) Ad-hoc flight – on schedule (within +/- 15 minutes). 

(4) Recurring slot – outside of allocated Period of Use (> +/- 15 
minutes). 
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(5) Ad-hoc flight – off schedule (> +/- 15 minutes from schedule). 

(6) Flights on request but no Gate confirmed (unplanned flights). 

(7) Flights with no passenger impact (not applied to “ferry in-live out 
situations where outbound passengers are waiting). 

(vi) At its discretion, and if Gate(s) are available, SFO Gate Control may 
invoke the Airport’s authority to use Signatory Airlines’ Preferential Use 
Gates to accommodate flights that cannot be accommodated on Common 
Use Gates. 

(vii) Air Carriers will be provided as much advance notice as possible to 
prepare for moving aircraft on/off Gates but in all cases must adhere to the 
established Periods of Use.  Failure to do so may result in a fine or penalty 
under Section 1507 of the Agreement. 

(viii) Air Carriers are required to advise SFO Gate Control of any cancellations 
or other deviations from scheduled or last-updated Estimated Time of 
Arrival (ETA) and/or Estimated Time of Departure (ETD) or changes to 
the scheduled or last revised aircraft type in a timely manner.  Failure to 
do so may result in a fine or penalty under Section 1507 of the Agreement. 
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APPENDIX A to DT GATE MANAGEMENT PROTOCOLS 
Common Use Gate Slot Allocation 

 
(1) Purpose and Concept 

(a) Advance requesting and Gate planning of recurring needs for Common Use Gates 
allows the Air Carrier(s) to plan their future schedules and operations with 
assurance that a Gate will be available for them at the time when they need it.  It 
also provides SFO Gate Control with the ability to better pre-plan and maximize 
Gate utilization to maximize utilization and best meet customer (Air Carrier and 
public) needs. 

(b) Gate Slots are defined as a period of time (Period of Use) for a specified aircraft 
type or FAA design group of aircraft (e.g. A320 or aircraft design group III) on a 
single Gate recurring for a given period of time (days/weeks/months/year). 

(c) Gate Slots provide allocation of Gates based upon Periods of Use rather than 
specific flights in order to provide operational flexibility for the Air Carrier(s). 

(d) Periods of Use are limited based upon aircraft type (see Section 4-C below). 

(e) Based upon Gate availability and other operational conditions, Periods of Use 
may be extended solely at the discretion of SFO Gate Control. 

(f) Gate Slots are requested and assigned for specified days of the week and for a 
specified duration (e.g. Mondays Aug. 4 through Sept. 8 or daily Dec. 1 through 
Jan. 15, etc.) 

(2) Request and Allocation Process 

(a) Requests for Gate Slots are valid for one Fiscal Year (July 1 to June 30) or period 
thereof or for the duration requested, whichever is less. 

(b) The annual request process is timed to coincide with the Airport-wide allocation 
of Preferential Use Gates. 

(c) Requests are processed and Gate assignments confirmed soon after the annual 
assignment of Preferential Use Gates is finalized. 

(d) Approximate timeline – actual dates will be established and communicated to the 
Air Carriers annually. 

(i) Oct. 1 – SFO announces number and location of Common Use Gates 
planned for the next year (effective July 1) 

(ii) Nov. 15 – Signatory Airlines deadline to submit notice of rejection of 
Preferential Use Gates offered. 

(iii) Mar. 31 – SFO announces assignments of Preferential Use Gates for the 
next year (effective July 1). 

(iv) 1 Apr. to Apr. 14 – SFO accepts and processes requests for slots (annual 
request period). 

(v) Apr. 15 – SFO announces assignments of Gate Slots. 
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(vi) July 1 – Annual Gate allocations and Gate Slot assignments are effective. 

(e) Both new requests and requests for renewal of assignments granted during the 
previous year are accepted during the annual request period. 

(f) Renewal requests will be afforded priority (may be referred to as historical 
precedence) over new requests provided the following conditions are met; and if 
they are not, the request will be handled as if new. 

(i) The slot for which renewal is requested was used as requested (i.e. Gate 
occupied during requested Periods of Use by requested aircraft 
type/category) a minimum of 80% of the Periods of Use requested during 
the preceding year. 

(ii) The renewal request is for the same hours (e.g. 1300-1350) +/- fifteen 
minutes as requested during the preceding year and the Gate capability 
requested (i.e. type(s) of aircraft that can be accommodated) is unchanged 
from the preceding year. 

(g) Priority among renewal requests is based upon the following criteria, applied in 
descending order. 

(i) Requesting Air Carriers with the longest duration (length of time in 
years/months/days) of continuous recurring use meeting above 
requirements (historical precedence). 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for a Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(h) Priority among new requests is based upon the following criteria, applied in 
descending order. 

(i) Requests received no later than 1700 hours on the final day of the annual 
request period. 

(ii) Requesting Signatory Airlines not initially offered Preferential Use Gates 
for the year being allocated due to seats available for previous year below 
threshold for Preferential Use Gate offer. 

(iii) Requesting Signatory Airlines that did not reject initially offered 
Preferential Use Gate(s) for the year being allocated/planned. 

(iv) Remaining conflicts will be resolved by a lottery system designed by 
Airport staff in consultation with the RMAC. 

(i) Requests received after 1701 hours on the final day of the annual request period 
will be prioritized based upon earliest time of receipt. 
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(j) Request must indicate it is for a Gate Slot and must provide complete information 
including duration, i.e. start-end dates, day(s) of week required, Period of Use (i.e. 
start-end times), and aircraft type. 

(k) SFO Gate Control will provide the necessary forms and communication channels 
required to request Gate Slots. 

(l) Separate requests must be submitted for each Gate Slot requested. 

(m) Gate Slot requests may include RON. 

(i) Approved RON requests are subject to cancellation due to Gate 
availability at time of operation. 

(ii) RON charges will apply if a RON on Gate is accommodated through this 
process. 

(n) Gate Slots are not transferable between Air Carriers. 

(o) Flight operated by Air Carriers with mutual handling agreements and regional or 
“express/connection” Affiliate Airlines are considered the same as the slot 
holder’s flight. 

(p) Gate Slot holders may not sub-assign slots to others. 

(q) Unused Gate Slots revert to Airport control. 

(r) Air Carriers are to advise SFO Gate Control as soon as possible if an assigned 
Gate Slot will not be used (see IV- E of this Section). 

(s) Gate Slots are revocable if not used. 

(i) Gate Slots not utilized (i.e., Gate occupied during requested Periods of 
Use by requested aircraft type/category) a minimum of 80% of the Periods 
of Use requested during the preceding month may be revoked. 

(ii) Airlines must submit a new request to reinstate a revoked Gate Slot or 
submit ad-hoc request for needed Gates. 

(iii) Revoked Gate Slots cannot accrue historical precedence. 
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EXHIBIT J-2 
 

ILLUSTRATION OF DOMESTIC TERMINALS  
PREFERENTIAL USE GATE ASSIGNMENT FORMULA 

 
Preferential Use Gates will be offered to each Signatory Airline to commence each Fiscal Year (July 1st) as provided 
in Article 3. The City shall first determine the actual number of Scheduled Seats in the preceding month of August for 
each Signatory Airline, including its Affiliate Airline(s). This actual number of Scheduled Seats shall be divided by the 
total number of Scheduled Seats for all Signatory Airlines to determine each Signatory Airline’s percentage share of all 
Scheduled Seats. Each Signatory Airline’s Scheduled Seats Percentage shall be multiplied by the total number of Gates 
made available for Preferential Use.  Certain rounding conventions apply. 
  
An example of the formula worksheet is shown below: 

   
Preferential 
Use Gates  

Common 
Use Gates  

 

 
 

 

 

  Terminal 1 23  3     

  Terminal 2 14  1     

  Terminal 3 30  1     
  Total 67  5     
          
        

G
at

es
 AUGUST 20xx Actual*     

Airline   Seats Seats % of No. of Gates 
  Carrier Terminal /Mth /Day Total Calc. Rounded 
Air Canada 3 2 45,000 1,452 2.4% 1.63 2 
Alaska  1 3 94,000 3,032 5.1% 3.40 3 

  Alaska-Mainline    87,700 2,829 4.7% 3.17 3 

  Alaska-Horizon Air    6,300 203 0.3% 0.23 0 
American  3 7 191,800 6,187 10.4% 6.94 7 

  American-Mainline    183,800 5,929 9.9% 6.65 7 

  American Eagle    8,000 258 0.4% 0.29 0 
Continental 1 5 102,000 3,290 5.5% 3.69 4 

Delta  1 5 178,000 5,742 9.6% 6.44 6 

  Delta-Mainline    167,350 5,398 9.0% 6.05 6 

  Delta Express, Delta Connection   10,650 344 0.6% 0.39 0 

Frontier  1 1 22,400 723 1.2% 0.81 1 
Future Signatory - - 23,750 766 1.3% 0.86 1 

Future Signatory - - 22,000 710 1.2% 0.80 1 

JetBlue  IT   32,000 1,032 1.7% 1.16 1 

Southwest  1 4 182,000 5,871 9.8% 6.58 7 
United Airlines 3   725,000 23,387 39.1% 26.23 26 
  United-Mainline    579,000 18,677 31.3% 20.94 21 
  United Express    146,000 4,710 7.9% 5.28 5 
US Airways 1 5 98,000 3,161 5.3% 3.54 4 

Virgin America IT   160,000 5,161 8.6% 5.79 6 
Total     1,852,200 59,748 100.0%   67 

Sources: * Reported landings from Airline MATAR times aircraft seat capacity from OAG  
 

This exhibit is intended to illustrate the formula for allocating Preferential Use Gates among Signatory 
Airlines in accordance with Article 3 of the Agreement.  In the event of any conflict between this exhibit and 
the Agreement, the Agreement shall prevail.  The presentation and format of the calculations illustrated on 
this exhibit is subject to change.
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EXHIBIT K 
 

RENTS FOR AIRLINE’S DEMISED PREMISES 
 
 

   

Category Rate Rate Per Square Foot Per Year 

FY 2009-2010 

I $176.11 

II $132.08 

III $88.06 

IV $44.03 

V $17.61 
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EXHIBIT L 

 FORM OF SPACE CHANGE SUMMARY NOTICE 

 
Statement of change(s) in [IT/T1/T2/T3] Exclusive Use Space leased by       [Airline]   pursuant to the provisions of Section 1922 of Lease and 
Use Agreement No.       
Effective Date:            
 

  
 
Type  
[modify as needed for 
specific Terminal/space] 

 
 

Cat. 

Original Space Sq. Ft. Change Space Following Change 

  
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 

Surrendered 

 

Added 

 
Exh. D Sheet Nos. 

 
Location 

 
Sq. Footage 

 Ticket Counter I         

 Airline Ticket Office (ATO) II         

 Inbound/Outbound Baggage 
System  

II         

           

           

           

  
CITY: 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 
acting by and through its Airport Commission 
 
 
___________________________________ 
John L. Martin 
Airport Director 
 

 
 
 
APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
 
 
By __________________________ 
              Deputy City Attorney 
 
 

 
AIRLINE: 
 
____________________________________ 
a _________________ corporation 
 
 
By:  ______________________________ 
Name: ______________________________ 
Title: ______________________________ 
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EXHIBIT M 
 

LIST OF BASELINE ENVIRONMENTAL REPORTS 
 
REPORT 

No. 
TITLE CATEGORY LOCATION DATE OF 

REPORT 

10 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 1 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

11 
Task 2 Fuel Hydrant Line 
Investigation, Boarding Area A, 
Volume 2 

Fuel Line 
Investigation 

Boarding 
Area A 

01-Aug-95 

15 
Revised Draft Work Plan and Site 
Safety Plan for the Phase 1, Task 3 
Site Investigations 

Site 
Investigation 
Work Plan 

Boarding 
Area A & B 

25-Mar-94 

16 
Summary of Findings Environmental 
Site Assessment, Boarding Areas A & 
B 

Investigation 
Report 

Boarding 
Area A & B 

05-May-94 

18 
Phase 1 Site Assessment Workplan Site 

Investigation 
Work Plan 

Boarding 
Area A & B 

28-Mar-94 

20 
1996 First Quarter Monitoring Report, 
Delta Air Lines 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

10-Apr-96 

21 
Fuel Hydrant System Investigation: 
Boarding Area E & Lease Hold Plot 9, 
Task 2 

Fuel Line 
Investigation 

Boarding 
Area E & 
Plot 9 

15-Jan-96 

22 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 1 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

23 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 2 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

24 

Task 2 North Terminal Fuel Hydrant 
Line Investigation, Volume 3 

Fuel Line 
Investigation 

Boarding 
Area F 
North 
Terminal 

01-Oct-95 

25 
Remedial Concept Plan for the 
Boarding Area G Site 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-Apr-94 

26 
Boarding Area C to Boarding Area D 
(Gate 50) Chevron Fuel Hydrant 
Interconnect Project 

Fuel Line 
Investigation 

Boarding 
Area D, IT 

13-Dec-95 

81 
Task 2 Fuel Transmission Line and 
Fuel Hydrant Line Investigation, B/A 
"A" and Plot 1 

Fuel Line 
Investigation 

Boarding 
Area A & 
Plot 1 

01-Oct-95 

114 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 1 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 

115 
Site Characterization Report- Task 3, 
Boarding Areas A & B, Volume 2 

Investigation 
Report 

Boarding 
Area A & B 

08-Nov-94 
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REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

266 

Soil Vapor Contaminant Assessment 
Report of Investigation, Gates 68-69, 
North Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

12-Apr-88 

269 

Report of Investigation, Soil Vapor 
Contaminant Assessment, North 
Terminal, SFIA 

Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

02-Jun-88 

286 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Draft) 

Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

287 
Request for Airport Access Fuel 
Hydrant Investigation, Delta Airlines, 
Boarding Area B and C 

Fuel Line 
Investigation 

Boarding 
Area B & C 

01-Jun-95 

295 
Site Assessment of TWA Gates 26-31 Investigation 

Report 
Boarding 
Area B, 
Gates 26-31 

01-Apr-94 

299 

TWA Gate 21 and Cargo/Freight  
Areas - Quarterly Groundwater 
Monitoring Program Final Report 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
TWA Gate 
21 

01-Sep-92 

324 
Results of the Geophysical Survey of 
Selected Areas Around Boarding 
Areas A & B, SFIA (Final) 

Site 
Investigation 
Report 

Boarding 
Area A & B 

17-Mar-94 

325 
1996 Second Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

18-Jul-96 

337 
Task 5 - Feasibility Study/Remedial 
Action Plan, Boarding Areas B and C, 
SFIA San Francisco, California 

Site 
Investigation 
Report 

Boarding 
Area B & C 

31-Jan-96 

360 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 1 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

361 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 2 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

362 
Boarding Area "A" Fuel Line Removal 
and Remediation, Volume 3 

Fuel Hydrant 
Line 
Investigation 

Boarding 
Area A 

01-Dec-96 

373 
1997 First Quarter Monitoring Report, 
Delta Airlines, Inc., Boarding Area B 
and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

08-May-97 

376 

First Quarter 1997, Quarterly 
Groundwater Monitoring Report, 
Trans World Airlines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Feb-97 

399 

United Airlines SFIA Boarding Area G, 
Project Documents & Technical 
Specifications for Site Remediation 
Project, Volume 2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Dec-95 

401 
Specifications Existing 24'' Pipeline 
Disconnection Boarding Area "A" and 
"F" and appurtenant work 

Project 
Specifications 

Boarding 
Area A & F 

28-Sep-95 
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405 
Remedial Action Plan for the Boarding 
Area A site 

Remedial 
Action Plan 

Boarding 
Area A 

01-Nov-95 

419 
Technical Specifications Monitoring 
Well Drilling, Installation and 
Development Exhibit 1, Delta Air Lines 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

26-Aug-97 

421 
Work Plan for Remediation Services-
Delta Airlines-Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

07-Aug-97 

434 

First Quarter 1995, Groundwater 
Sampling Results and Four Quarter 
Summary Boarding Area B-South 
Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

31-May-95 

441 

Boarding Area "A" Fuel Pipeline 
Removal Project, Project Documents 
and Technical Specifications for 
Pipeline Removal Project 

Project 
Specifications 

Boarding 
Area A 

01-Jan-96 

443 
1996 Fourth Quarter Monitoring 
Report, Delta Airlines, Inc., Boarding 
Area B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

24-Feb-97 

447 
1996 Third Quarter Monitoring Report, 
Delta Air Lines, Boarding Areas B and 
C 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & C 

04-Nov-96 

459 

Work Plan for the Site 
Characterization of United Airlines 
Gates 58, 84, and 86 

Site 
Investigation 
Work Plan 

Boarding 
Area F 
North 
Terminal 

01-Jan-92 

464 
Second Quarter 1995 Quarterly 
Groundwater Report for Boarding 
Area B, South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Jun-95 

511 

1997 Third Quarter Monitoring Report 
Delta Air Lines, Inc. Boarding Area B 
SFIA San Mateo County, CA Law 
Engineering and Environmental. 
Service., Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

03-Nov-97 

547 
Boarding Area "A" Hydrant System 
(AF16) at SFIA 

Fuel Hydrant 
Line 
Investigation 

BAA 
Hydrant 
System IT 

24-Oct-97 

553 
Report: Hazardous Materials Survey 
SFIA, Tunnel 'D' 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Oct-96 

565 
Third Quarter 1994 Quarterly 
Groundwater Report for Gates 26-31, 
South Terminal 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Oct-94 

566 
Fourth Quarter 1994, Quarterly 
Groundwater Reports for Gates 26-31 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B, 
Gates 26-31 

01-Jan-95 

577 
TWA-SFIA Gate 21 Pipeline Leak: 
Progress Report No. 1 

Site 
Investigation 
Report 

Boarding 
Area B 

12-Apr-90 

594 
1997 Third Quarter Groundwater 
Report for Boarding Area B - South 
Terminal, Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

24-Oct-97 
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624 

California Regional Water Quality 
Control Board Order No. 95-136, Task 
2 Work Plan - Phase 2 Fuel Hydrant 
System Investigation 

Regional 
Board 
Corresponden
ce 

Boarding 
Area E & 
Plot 9 

23-May-96 

641 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
1 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

642 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
2 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

643 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
3 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

644 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
4 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

645 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
5 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

646 
Boarding Area 'G', Phase 1 and 
Phase 2 Remediation, SFIA, Volume 
6 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Nov-97 

649 
Work Plan for Fuel Pipeline Leak 
Detection Testing at Boarding Area E 
and the Air Cargo Facility 

Site 
Investigation 
Work Plan 

Boarding 
Area E & 
Plot 9 

03-Dec-97 

661 

Results of Subsurface Investigation at 
United Airlines Gate 58, 84, and 86, 
SFIA 

Site 
Investigation 
Report 

Boarding 
Area F 
North 
Terminal 

07-Apr-93 

710 

Analysis of Effects of Hazardous 
Materials Remediation Plans on 
Proposed Structures for Boarding 
Area G, SFIA 

Site 
Investigation 
Report 

Boarding 
Area G 

01-May-95 

738 
Summary Report: Hazardous 
Materials Survey, Terminal E and F 

Site 
Investigation 
Report 

Boarding 
Area E & F 

01-Mar-97 

821 
Task 2B-Fuel Hydrant Investigation, 
Delta Boarding Area B & C, Delta Air 
Lines, Inc. 

Site 
Investigation 
Report 

Boarding 
Area B & C 

14-Dec-95 

824 

Fourth Quarter 1995, Quarterly 
Groundwater Report For Boarding 
Area B-South Terminal & 
Cargo/Freight Area-Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-95 

872 
Request for Proposal for Remediation 
Services at Boarding Area B 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

25-Feb-97 

889 
First Phase Results, Delta Air Lines, 
Task 2B-Fuel Hydrant System 
Investigation, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B &C 

01-Nov-95 

894 
Third Quarter 1995 Quarterly 
Groundwater Reports for Boarding 
Area B-South Terminal at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Aug-95 
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905 
Tenant Improvement United Airlines, 
Aboveground Fuel Tank Removal, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

09-Jun-96 

906 
Workplan Aboveground Fuel Tank 
Storage Removal 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

01-May-96 

938 
Remedial Action Plan Addendum, 
Delta Air Line Remedial Action Plan, 
Boarding Area B 

Remedial 
Action Plan 

Boarding 
Area B 

12-Dec-96 

997 
Remedial Action Plan, Boarding Area 
G Fuel Line Removal Project, SFIA 

Remedial 
Action Plan 

Boarding 
Area G 

01-Mar-98 

999 
United Airlines, SFIA, Boarding Area 
G Fuel Line Removal Project, Project 
Documents & Specifications 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Mar-98 

1021 

1997 Fourth Quarter Groundwater 
Monitoring Report Conducted by Delta 
Air Lines at Boarding Areas B and C 
at SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

20-Apr-98 

1076 
Phase 3 - Subsurface Information 
Report, B/A A, B/A B to F Connector 
(Phase3), and B/A G 

Site 
Investigation 
Report 

B/A A, B/A B 
to F, & B/A 
G 

01-Oct-97 

1142 
Fuel Line Removal at Boarding Area 
"A"; Airport Storm Drain Installation 
Project 

Site 
Investigation 
Report 

Boarding 
Area "A" 

12-May-99 

1150 
Remedial Concept Plan for the 
Boarding Area "G" Site 

Remedial 
Action Plan 

Boarding 
Area G 

01-Apr-95 

1153 
Letter Report: Remediation Services 
at Boarding Area B for Delta Air Lines 

Site 
Investigation 
Report 

Boarding 
Area B 

23-Jun-98 

1154 
Fuel Line Removal and Remediation, 
Boarding Area G 

Site 
Investigation 
Report 

Boarding 
Area G 

23-Apr-98 

1169 

Minor Modifications to Soil and 
Groundwater Remediation Project 
Being Implemented by Delta Airlines, 
Inc. at Boarding Area B 

Site 
Investigation 
Report 

Boarding 
Area B 

29-Jun-99 

1171 

1999 First Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Line, Inc., Boarding 
Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1174 

Tentative Order for the Adoption of 
Revised Site Cleanup Requirements 
at SFIA; Designation of Additional 
Primary Dischargers 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

09-Jul-99 

1180 
First Semi-Annual Groundwater 
Report for Boarding Area B and Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B and 
Plot 3 

01-Jul-99 

1185 

Task 2 Fuel Hydrant Line 
Investigation, International Terminal 
Fuel Subcommittee, Boarding Area D 
- SFIA 

Site 
Investigation 
Report 

Boarding 
Area D 

08-Sep-95 
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1187 

1999 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B, SFIA, Law Engineering and 
Environmental Project 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

09-Aug-99 

1203 

Additional Information Request Re 
Naming Responsible Parties at the 
Superbay Hangar and Boarding Area 
E at SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Superbay 
Hangar 

20-Sep-99 

1211 
Investigation of Diesel Fuel Line 
American Airlines Baggage Handling 
Area Boarding Area E 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Apr-99 

1230 

1998 Third and Fourth Quarter 
Groundwater Monitoring and Systems 
Operations Report, Delta Airlines, 
Boarding Area B, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

30-Jun-99 

1239 

Letter RE Storm Drain Installation and 
Concrete Removal in Boarding Area 
F, Ramp Area 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area F 

28-Oct-99 

1253 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 1 of 3 
(Text, Tables, Figures) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1254 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 2 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1255 
Fuel Hydrant System Investigation:  
Boarding Area E, SFIA, Volume 3 of 3 
(Analytical Reports) 

Site 
Investigation 
Report 

Boarding 
Area E 

01-Nov-99 

1257 

Naming Responsible Parties at the 
Superbay Hangar (TWA and United) 
and Boarding Area E (United) at SFIA 
(Order No. 99-045) 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1258 

Comments on American Airlines 
November 1, 1999, Submittal to the 
RWQCB on Plot 40 Superbay Hangar 
and Boarding Area E 

Regional 
Water Quality 
Control Board 
Report 

Boarding 
Area E and 
Plot 40 

10-Dec-99 

1260 

Request for Additional Information 
Regarding Naming of Responsible 
Parties at the Superbay Hangar and 
Boarding Area E, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E and 
Plot 40 

20-Sep-99 

1261 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume I 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1262 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume II (Appendix D - Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1263 
Task 2 Boarding Area "D" Fuel 
Hydrant Line Investigation SFIA 
Volume III (Lab Reports) 

Site 
Investigation 
Report 

Boarding 
Area D 

01-Dec-99 

1277 
Subsurface Investigation in the 
Vicinity of Gate 56, Boarding Area "D",  
to Document Extent of Fuel Line 

Site 
Investigation 
Report 

Boarding 
Area D 

23-Nov-99 
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Release 

1278 

1999 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc. Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

26-Nov-99 

1281 

Second Semi-Annual 1999 
Groundwater Monitoring Report for 
TWA Boarding Area B - South 
Terminal and Cargo/Freight Area-Plot 
3, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B-
South 
Terminal 
and Plot 3 

01-Dec-99 

1284 
Boarding Area "G" Fuel Line Closure, 
SFIA, for United Airlines 

Site 
Investigation 
Report 

Boarding 
Area G 

01-Feb-00 

1291 
Planned Work for Fuel Vault at B/AG 
Drainage (Response to letter of 
October 13, 1999) 

Site 
Investigation 
Work Plan 

Boarding 
Area G 

08-Feb-00 

1300 
Work Plan Remediation Services 
Expansion, Boarding Area B, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area B 

01-Jan-00 

1302 
Technical Specifications Bioventing 
Well and Monitoring Point Drilling and 
Installation, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

01-Jan-00 

1307 
Biovent Pilot Test Results for Delta Air 
Lines, Boarding Area B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area B 

31-Mar-00 

1354 

2000 First Quarter Groundwater 
Monitoring and System Operations 
Report: Delta Airlines, Inc., Boarding 
Areas B and C 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B and 
C 

06-Jul-00 

1361 
Progress Report on Connection of 
Sanitary Sewer Line at Boarding Area 
B 

Site 
Investigation 
Report 

Boarding 
Area B 

26-Jul-00 

1364 
Request for Variance from Tier 1 
Cleanup Requirement, Boarding Area 
D Fuel Hydrant System 

Site 
Investigation 
Report 

Boarding 
Area D 

23-May-00 

1367 

Revised Work Plan, Soil and 
Groundwater Investigation, Boarding 
Area C, Plot 3E, Plot 50 and Pipe No. 
11 

Site 
Investigation 
Work Plan 

BAC, Plot 
3E, P50, 
and Pipe 
No. 11 

20-Mar-00 

1373 

First Semi-Annual 2000 Groundwater 
Monitoring Report for TWA Boarding 
Area B-South Terminal and 
Cargo/Freight Area - Plot 3 

Quarterly 
Monitoring 
Report 

Boarding 
Area B & 
Plot 3 

01-Jul-00 

1374 

Supplemental Phase II Investigation 
Boarding Area E/Former Pier B, SFIA 

Site 
Investigation 
Report 

Boarding 
Area E/ 
Former Pier 
B 

01-Sep-00 

1393 

2000 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airline, Boarding Areas 
B and C, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Areas B & C 

26-Sep-00 
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1400 

Second Semi-Annual 2000 
Groundwater Monitoring Report for 
TWA at Boarding Area B - South 
Terminal, SFIA 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

01-Dec-00 

1418 
Approval of Proposed Work Plans for 
Additional Investigation at Boarding 
Area E, Board Order No. 99-045 

Site 
Investigation 
Work Plan 

Boarding 
Area E 

05-Jun-00 

1443 
Letter Report, Soil and Groundwater 
Investigation, Boarding Area C, Plot 
3E, and Pipe No. 11, SFIA, for ARCO 

Site 
Investigation 
Report 

BAC, Plot 
3E 

25-Oct-00 

1451 
Observation of Fuel Product Sheen in 
Storm Drain Manhole at Boarding 
Area D 

Site 
Investigation 
Report 

Boarding 
Area D 

24-May-01 

1452 
Monitoring Well Cover Specifications, 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

17-May-01 

1456 

Analytical Results of a Water Sample 
Collected on January 12, 2001 from 
the Storm Water Wet Well Located in 
the BAD Underpass 

Site 
Investigation 
Report 

Boarding 
Area D 
Underpass 

25-Jan-01 

1457 

Remedial Action Plan Boarding Area 
"D" and Former Pier "C" Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area D and 
Historic Pier 
C 

31-May-01 

1460 

Storm Water Pollution Prevention Plan 
SFO Fuel System Expansion: 
Boarding Area D Transmission Line 

Storm Water 
Pollution 
Prevention 
Plan 

Boarding 
Area D 

31-May-01 

1462 

2000 Third Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

27-Feb-01 

1463 

2000 Fourth Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Airlines, Inc., Boarding 
Area B 

Quarterly 
Monitoring 
Report 

Boarding 
Area B 

12-Jun-01 

1467 
Boarding Area D Apron Rehabilitation 
Demolition Plan 

Project 
Specifications 

Boarding 
Area D 

04-Jun-01 

1477 
Supplemental Phase II Investigation, 
Boarding Area E / Former Pier B 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

08-Sep-00 

1479 
Work Plan: Boarding Area C 
Investigation, SFIA 

Site 
Investigation 
Work Plan 

Boarding 
Area C 

30-May-01 

1516 
Status Report for the Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

05-Sep-01 

1523 

Final Subsurface Investigation 
Workplan Former Pier "D" Fuel 
Hydrant System 

Site 
Investigation 
Work Plan 

Boarding 
Area D, 
Former Pier 
D Hydrant 
System 

11-Oct-01 
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1527 

Additional Investigation of the 
Boarding Area 'G' Footprint United 
Airlines Service Center, Plots 4, 5 & 6 

Site 
Investigation 
Report 

Boarding 
Area G 
Footprint, 
UAL Service 
Center 

01-Apr-96 

1541 

Remedial Action Plan Boarding Area 
D and Former Pier C Fuel Hydrant 
Systems, SFIA 

Remedial 
Action Plan 

Boarding 
Area 'D' - 
Former Pier 
'C' 

31-May-01 

1572 
2001 First Quarter GW Monitoring and 
System Operations Report, Delta Air 
Lines, BAB 

Quarterly 
Monitoring 
Report 

BAB 29-Nov-01 

1576 
1998 First Quarter GW Report for 
BAB and Plot 3 

Quarterly 
Monitoring 
Report 

BAB 15-May-98 

1577 
Soil and GW Investigation for Delta Air 
Lines and Northwest Airlines at BAC 

Site 
Investigation 
Report 

BAC 21-Jan-02 

1593 
Notice re: Additional Monitoring Wells 
and Soil Borings by UAL 

Site 
Investigation 
Report 

BAF - 
Terminal & 
Gates 

18-Apr-02 

1596 
Boarding Area E Technical Oversight 
Committee, Interim Remedial Action 
Plan, Boarding Area E 

Site 
Investigation 
Report 

BAE 28-Sep-01 

1597 

Report of Results of Product Analyses 
(age dating) Performed During SFO 
Boarding Area C Investigation by 
Delta Air Lines and Northwest Airlines 

Site 
Investigation 
Report 

BAC 04-Mar-02 

1627 
Interim Remedial Action Program 
Implementation, Boarding Area E, 
SFIA 

Site 
Investigation 
Report 

BAE - 
Terminal & 
Gates 

20-Mar-02 

1630 
Interim Remedial Action Plan, 
Boarding Area E 

Remedial 
Action Plan 

BAE - 
Terminal & 
Gates 

28-Sep-01 

1632 
Work Plan for Remediation Services 
Expansion, Boarding Area B, Gate 32 

Site 
Investigation 
Work Plan 

B/A B 14-Jun-02 

1641 
2001Third Quarter Groundwater 
Monitoring and System Operations 
Report 

Quarterly 
Monitoring 
Report 

BAB, BAC 12-Sep-01 

1660 
Free-Product Removal Feasibility 
Study and Interim Remedial Action 
Plan, Boarding Area E 

 BAE - 
Terminal & 
Gates 

30-Sep-02 

1670 

2001 Second Quarter Groundwater 
Monitoring and System Operations 
Report, Delta Air Lines, Inc, Boarding 
Area B, SFIA 

 BAB, BAC 01-Jul-02 

1678 
2001 Fourth Quarter groundwater 
Monitoring and System Operating 
Report 

 BAB, BAC  

1687 
SFIA United Airlines North Terminal 
Feasibility Study/Remedial Action 
Plan 

 BAF - 
Terminal & 
Gates 

30-Apr-03 
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1689 

Expansion of Remediation Services at 
Gate 32, Boarding Area B Delta Air 
Lines 

 BAB - 
Terminal, 
Gates & 
Apron 

26-Jun-03 

1692 
Monitoring Well Abandonment 
Boarding Area D 
SFIA 

Ground Water 
Monitoring 

Boarding 
Area D 

21-Jul-03 

1693 
Boarding Area F Remedial Action 
Program Implementation 
BAF, SFIA 

Remedial 
Action Plan 

BAF - 
Terminal & 
Gates 

16-Jul-03 

1694 
Health and Safety Plan 
Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1695 
Storm Water Pollution Prevention Plan 
(SWPPP) Remedial Action Program 
BAF, SFIA 

 BAF - 
Terminal & 
Gates 

16-Jul-03 

1699 

2002 First Semi-Annual Groundwater 
Monitoring 
and System Operations Report 
Delta Air Lines, Inc., Boarding Area B 
and C 
SFIA 

 BAB, BAC 30-Jun-03 

1701 
Second Quarter 2003 Ground Water 
Monitoring Report, Boarding Area F, 
SFIA 

 BAF - 
Terminal & 
Gates 

13-Aug-03 

1710 
Phase 1 Remedial Action Program 
Progress Report, BAE, SFIA 

 BAE - 
Terminal & 
Gates 

06-Nov-03 

1717 

2002 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report 
Delta Air Lines, Inc., Boarding areas B 
and C 

 BAB, BAC 08-Dec-03 

1722 
Boarding Area F - Monitoring Well 
Installation and 4th Quarter 2003 
Groundwater Monitoring Report 

 Boarding 
Area F 

29-Jan-04 

1726 

2003 First Semi-Annual Groundwater 
Monitoring & System Operations 
Report, Delta Airlines, Boarding Areas 
B & C 

 BAB & BAC 20-Apr-04 

1728 
First Quarter Groundwater Monitoring 
Report, BAF, SFIA 

 BAF 16-Apr-04 

1733 
Final Supplemental Phase II 
Investigation Report 

 BAE/Former 
Pier B 

31-Jan-01 

1742 
Boarding Area D Remedial Action 
Plan 

Remedial 
Action Plan 

Boarding 
Area D 

12-Feb-03 

1754 
Boarding Area F Remedial Action 
Program Progress Report # 1 

Monitoring 
Report 

Boarding 
Area F 

12-Sep-04 

1764 
Boarding Area E Phase 2 Interim 
Remedial Action Plan Progress 
Report 

Remediation 
/Monitoring 
Report 

Boarding 
Area E 

08-Apr-05 
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1768 
Descaling Operations at Gates 20, 22, 
and 33, San Francisco International 
Airport 

Remediation Boarding 
Area B 

03-Dec-04 

1769 
2004 First Semi-Annual Groundwater 
Monitoring and System Operations 
Report - Boarding Areas B & C 

Monitoring Boarding 
Areas B & C 

15-Dec-04 

1770 

2003 Second Semi-Annual 
Groundwater Monitoring and System 
Operations Report - Boarding Areas B 
& C 

Monitoring Boarding 
Areas B & C 

26-Jul-04 

1788 
Final Report: Emergency Clean-up, 
Asbestos Removal & Encapsulation 
Project, Rotunda A, South Terminal 

Asbestos 
Abatement 
Report 

Boarding 
Area A 

01-Apr-90 

1792 
Monitoring Well Installation Boarding 
Area "D" 

Investigation Boarding 
Area "D" 

20-Sep-05 

1796 
Boarding Area F Remediation Action 
Program, Progress Report No. 2, San 
Francisco International Airport 

Remediation 
Report 

Boarding 
Area F 

02-Aug-05 

1797 

PS Trading Inc. Temporary Closure 
Fuel System, San Francisco 
International Airport 

Closure 
Report 

Borading 
Area A - 
Boarding 
Area C 

11-Aug-05 

1799 
Descaling Operations at Gates 20, 22, 
and 33 San Francisco International 
Airport 

Remediation 
Report 

Boarding 
Area B 

03-Dec-04 

1811 

Boarding Area E Phase 3 Interim 
Remedial Action Plan Progress 
Report, San Francisco International 
Airport 

Remedial 
action Report 

Boarding 
Area E 

18-Nov-05 

1812 
Groundwater Monitoring Report, 
Boarding Area D, January 2006 Semi-
Annual Report 

Monitoring 
Report 

Boarding 
Area D 

22-Mar-06 

1823 
SFO Fuel Hydrant Pit Repairs, 
Boarding Area G, San Francisco 
International Airport 

Report & 
Specifications 

Boarding 
Area G 

13-Jun-06 

1829 
Boarding Area F Remediation Action 
Program,  Progress Report No. 3 

Remediation 
Report 

Boarding 
Area F 

13-Sep-06 

1834 
Boarding Area E Work Plan to 
Investigate Free product in Well MW-1 

Investigation 
Work Plan 

Boarding 
Area E 

13-Mar-07 

1838 
Boarding Area D Monitoring Well 
Installation, SFO Fuel Company, LLC. 

Well 
Installation 

Boarding 
Area D 

08-Mar-05 

1843 
Boarding Area E Phase 4 Interim 
Remedial Action Plan 2006 Progress 
Report 

Remedial 
Action Report 

Boarding 
Area E 

22-Dec-06 

1844 
Boarding Area D October 2006 Semi-
Annual Groundwater Monitoring 
Report 

Monitoring 
Report 

Boarding 
Area D 

30-Nov-06 

1848 

2005 First Semi-Annual Groundwater 
Monitoring, System Operations, and 
Soil Vapor Monitoring Report, 
Boarding Areas B and C 

Monitoring 
Report 

Boarding 
Areas B & C 

17-Aug-06 



 

Exhibit M, Page 12 

REPORT 
No. 

TITLE CATEGORY LOCATION DATE OF 
REPORT 

1854 
Boarding Area F Workplan for Soil 
and Ground Water Investigation 

Investigation 
Workplan 

B/A F 16-Apr-07 

1858 
Field Sampling Workplan for Boarding 
Area A Fuel System Expansion 
Baseline Soil Investigation 

Sampling 
Workplan 

B/A A 30-Apr-07 

1860 

March 2007 Semi-Annual 
Groundwater Monitoring Report 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

B/A D 22-Jun-07 

1865 
Boarding Area F Remedial Action 
Plan, Progress Report #4 

Remediation 
Monitoring 
Report 

Boarding 
Area F 

12-Sep-07 

1866 
Semi-Annual Groundwater Monitoring 
Report Boarding Area D, San 
Francisco International Airport 

Monitoring 
Report 

Boarding 
Area D 

05-Dec-07 

1868 

February 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D, San Francisco 
International Airport 

Monitoring 
Report 

Boarding 
Area D 

07-May-08 

1869 
Boarding Area A Baseline Soil 
Investigation Report 

Investigation 
Report 

Boarding 
Area A 

04-Dec-07 

1877 
Work Plan for Mobile High-Vaccum 
Extraction, Former TWA Operations 
Area, Boarding Area B 

Remediation 
Work Plan 

Boarding 
Area B 

30-Jul-08 

1881 
November 2008 Semi-Annual 
Groundwater Monitoring Report, 
Boarding Area D 

Monitoring 
Report 

Boarding 
Area D 

17-Dec-08 

1883 
Boarding Area B Remediation 
Progress Report # 1 

Remediation 
Report 

Boarding 
Area B 

13-Feb-09 

1886 
Boarding Area F Progress Report # 5, 
United Airlines 

Remediation / 
Monitoring 
Report 

Boarding 
Area F 

28-Jan-09 
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EXHIBIT N 

AIRPORT MEASUREMENT SPECIFICATIONS 

 
1. Leaseable revenue space adjacent to leaseable revenue space is measured from 

the center line of the wall. When wall thickness is indeterminate assume a 6” wall and 3” 
to center line. 

 
2. Non-revenue space adjacent to non-revenue space is measured from the center line of the 

wall. When wall thickness is indeterminate assume a 6” wall and 3” to center line. 
 

3. Leaseable revenue space sharing a wall with non-revenue space is measured to the inside 
face of wall on revenue side. 

 
4. Storefronts locations relative to the lease area calculation are established on a case by 

case basis.  This type of Lease line is typically established at the plumb line of a header 
fascia or floor finish transition to public space.  This is used when walls are unclear, 
otherwise it is typical to measure to the tenant side face of wall or glass, whichever is 
greatest. 

 
5. All exterior walls are measured to the inside face of wall.  
 
6. If any wall, being measured to, is made up of glass area greater than 50% of wall area, 

take measurement from face of glass.  
 

7. Structural columns, structural braces and projections necessary to the building are 
typically included in area calculation for a given space.  Exceptions considered are rooms 
where these intrusions represent a disproportionately large area of the room outside the 
normal demising walls. 

 
8. Escalators/elevators and stairs within the lease area included in the area calculation of 

one floor only. Additional levels may be included by agreement.   
 

9. Telephone services, for revenue purposes, are measured by the shelf size or seat size 
whichever is larger.  

 
10. Mechanical chases are non-revenue, non-leaseable spaces. 

 

11. Fire stairs are non-leaseable space. 
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EXHIBIT O 

CALCULATION OF RATES AND CHARGES 

This Exhibit provides additional support for the calculation of Airline Rates and Charges 
described in Articles 4 and 5 of the Agreement. This Exhibit also provides an illustration of the 
calculations of Terminal Area Rentals and Landing Fees. 

In each Fiscal Year, Airline Rates and Charges are calculated so that they recover the difference 
between Commission expenses and Commission Non-Airline Revenues.  The expenses and Non-
Airline Revenues of the Commission are described in more detail below. 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues, which are allocated to 
Cost Centers according to the Airport Cost Accounting System for the purpose of calculating the 
Landing Fee Rate and the Terminal Area Rental Rate(s) in accordance with Article 5.  These 
calculations are illustrated below. 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges for the Fiscal Year in accordance with Article 5.  This calculation of surplus or deficit is 
illustrated below. 

Capitalized terms not otherwise defined in this Agreement shall have the meaning given in the 
Master Bond Documents. 

 
EXPENSES 

The expenses of the Commission include the following: 

1. AO&M Expenses 

a. All expenses of the Commission incurred for the operation and maintenance of 
the Airport including, for example, salaries and mandatory fringe benefits, 
contractual services, materials and supplies, direct services provided by other City 
departments (e.g., legal and utilities), and the recurrent maintenance expenses 
referred to as Facilities Maintenance expenses in the budget of the Commission; 

b. The payment of pension charges and proportionate payments to such 
compensation and other insurance or outside reserve funds as the Commission 
may establish or the Board of Supervisors may require with respect to employees 
of the Commission, as now provided in Section 6.408 of the Charter; and 

c. Such other expenses, if any, required to be paid from the Operations and 
Maintenance Account or to be treated as Operations and Maintenance Expenses 
under the Master Bond Documents. 
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2. Equipment and Small Capital Outlay: 

a. Items of Equipment consisting of assets whose individual cost is more than 
$5,000 (or such other threshold amount as used in the Commission’s financial 
statements) and less than $1,000,000 (in 2008 dollars), as increased or decreased 
annually by the Index; and 

b. Small Capital Outlays consisting of assets whose individual cost is more than 
$1,000,000 (in 2008 dollars) and less than $4,790,000 (in 2008 dollars), as 
increased or decreased annually by the Index. 

3. Debt Service Requirements: 

a. Amounts required for deposits to the Revenue Bond Account and for deposits and 
payments to the General Obligation Bond Account and to the General Purpose 
Account or to funds and accounts hereafter created under the Master Bond 
Documents to secure Airport Revenue Bonds; 

b. Amounts required for deposits and payments to funds and accounts created to 
secure Special Revenue Bonds, but only to the extent payable from Revenues and 
authorized by the Majority-In-Interest; 

c. Amounts required to fund or replenish funds in the Contingency Account; 

d. Amounts, if any, required pursuant to Section 505 of the Lease and Use 
Agreement to insure compliance with the Rate Covenant; 

e. Amounts, if any, of rental credits against tenant invoices to reimburse such 
tenants for their cost to finance improvements to the Airport pursuant to a formal 
agreement with the Commission. 

f. Amounts, if any, required to make payments under credit and liquidity facilities, 
interest rates swaps, investment agreements, and other agreements entered into in 
connection with Airport debt; and 

g. Amounts required to pay fees and expenses of bond trustees, fiscal agents, tender 
agents, remarketing agents and other similar parties in connection with Airport 
debt.  

4. The Annual Service Payment calculated pursuant to Section 502(B), 

 

NON-AIRLINE REVENUES 

The Non-Airline Revenues of the Commission are generally classified as follows: 

1. Concession Revenues pursuant to Article 1. 
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2. Revenues from other sales and fees. This generally includes revenues from the sale of 
electricity, water and sewage resale, commissions of the UAL Cogeneration facility, fees 
for security services, Air Train trip fees, telecommunications fees, license and permit 
fees, itinerant and general aviation landing fees, non-Signatory Airline landing fee 
premiums, jet bridge fees, and fixed-base operator aircraft parking and fuel sales. 

3. Revenues from all fixed or cost-recovery based rentals. This generally includes revenues 
from charges for Common Use facilities, reimbursement of custodial fees from the 
Terminal Company, rentals from government agencies, rental car facility fees, the BART 
rental payment, cargo and hangar space and customs fees and rentals; ground lease 
rentals; fixed base operator hangar rentals; tank farm rentals; and airline support services. 

4. Interest income. This generally includes interest earnings from monies on deposit in the 
Airport Revenue Fund, the various debt service funds, the various debt service reserve 
funds, the Contingency Account, and interest attributable to loans, if any, to other parties. 

5. PFC revenues designated as Revenues. In accordance with the Master Bond Documents, 
PFC revenues are excluded from Revenues and can only be included if the Commission 
designates them as Revenues.  Non-Airline Revenue includes PFC revenues in a Fiscal 
Year only to the extent that the Commission designates an amount of PFC revenues as 
Revenue for such Fiscal Year.  

 
RECONCILIATION OF EXPENSES AND NON-AIRLINE REVENUES 

As part of the City’s preparation of its annual audited financial statements, the actual amount of 
expenses and Non-Airline Revenues is used to calculate the actual amount of Airline Rates and 
Charges required for the Fiscal Year in accordance with Article 5.  The resulting deficit or 
surplus is recorded as part of that Fiscal Year’s financial activity. This reconciliation process, 
which is described in Section 505, is illustrated in the table below with Fiscal Year 2009 data. 
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BUDGETARY FORECAST OF EXPENSES AND NON-AIRLINE REVENUES 

Airline Rates and Charges are calculated to be effective on the first day of each Fiscal Year 
based on the budgetary forecast of expenses and Non-Airline Revenues for the Fiscal Year. In 
addition to the expenses of the Commission previously described, the budgetary forecast of 
expenses also includes the deficit (surplus) of prior years consisting of: 

1. The amount of the actual accumulated deficit (or surplus) from prior periods applied 
pursuant to Section 505(A) and 505(D); and 

2. The estimated current period deficit (or surplus) pursuant to Section 505(B) and 505(D). 

The term “current period” refers to the Fiscal Year next preceding the Fiscal Year for which the 
Airline Rates and Charges are being calculated.  

 

ALLOCATION OF EXPENSES AND NON-AIRLINE REVENUES 

The budgetary forecast of expenses and Non-Airline Revenues of the Commission are allocated 
to the Cost Centers. The total expenses of the Airfield Area, Airport Support Area, Terminal 
Area, and Groundside Area includes the re-allocation of the net expenses and Non-Airline 
Revenues of the Utilities Area.  

CALCULATION OF DEFICIT (SURPLUS) - AIRLINE
RATES AND CHARGES

Fiscal Year 2008
(in thousands)

Audited
2008

Total Airport Expenses
AO&M Expense 309,368$         
Facilities Maintenance 5,919               
Equipment and Small Capital Outlays 1,507               
Annual Service Payment 25,942             
Debt Service Requirements 290,684           

633,419$         
Less:  revenues from sources other

than Airline Rates and Charges 392,482           

Net revenue required 240,937$         

Actual Airline Rate and Charges 247,525           

Deficit (surplus) (6,588)$           
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AO&M Expenses 

The City’s current accounting system is the “Financial Accounting and Management Information 
System” (FAMIS) developed by Peat Marwick.  In FAMIS, AO&M expenses are budgeted and 
tracked within the Airport by “index codes.”  Table 1 summarizes each of the Airport’s current 
index codes and the “organization” titles.  These “organization” titles were originally established 
in 1981 for the purpose of allocating AO&M expenses by Cost Center.  The Cost Center 
allocation of the “organization” titles were based on a review of Airport and industry experience. 

Since 1981, the Airport has continued to utilize these “organization” titles to allocate AO&M 
expenses by Cost Center.   As facilities, like the new international terminal, additional garages, 
and the AirTrain, have been have been built and additional Airport “organizations” have been 
added, the allocation percentages by Cost Center have been reviewed and updated, as necessary.  
Table 2 summarizes the Cost Center allocation for each “organization” at the Airport as of FY 
2009. 

These Cost Center allocations will continue to be reviewed throughout the term of the 
Agreement and will be adjusted for changes in the Airport’s organizational structure, in staffing 
levels, and in physical facilities.  The City may someday replace FAMIS, which may cause the 
structure and organization of the budgetary accounts depicted on the following pages to change. 

Equipment and Small Capital Outlays 

Equipment and Small Capital Outlay expenses are budgeted by index and allocated by Cost 
Center in accordance with the percentages set forth in Table 2.   

Debt Service Requirements 

Debt Service Requirements previously described as “Expenses 3.a. and 3.b.” above (except 
commercial paper) are allocated to Cost Centers based on the use of bond proceeds by Cost 
Center, either on a series by series basis or in the aggregate for all series of Airport Revenue 
Bonds and Special Revenue Bonds, if any. Table 3 summarizes annual debt service Cost Center 
allocation percentages by issue with data for FY 2009. 

Debt Service Requirements on outstanding commercial paper or other short-term financing are 
also allocated based on the use of proceeds. However, to the extent there is no outstanding 
commercial paper or other short-term financings, then commercial paper and short-term 
financing fees and expenses, if any, are allocated to one or more Cost Centers based on 
considerations deemed appropriate by the City. 

Debt Service Requirements previously described as “Expenses 3.c., 3.d., 3.e., 3.f., and 3.g.” 
above are allocated to one or more Cost Centers based on considerations deemed appropriate by 
the City. 
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Table 2

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Table 2 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Annual Service Payment 

The Annual Service Payment (the ASP) is allocated 100% to the Terminal Area Cost Center. 

Prior Years Deficits (Surpluses) 

The deficits (surpluses) of prior years are allocated between the Terminal Area and the Airfield 
Area in proportion to the amount of Terminal Area Rentals and Landing Fees, respectively, to 
total Airline Rate and Charges. 

Non-Airline Revenues 

Non-Airline Revenues are budgeted and tracked within FAMIS by sub-object code.  For the 
most part, each sub-object code of Non-Airline Revenue is 100% allocable to one of the five 
Cost Centers.  Periodically, sub-object codes are updated as necessary to account for changes in 
“revenue” sources.  Table 4 lists all Non-Airline Revenues by Cost Center and by sub-object.  
The following Non-Airline Revenues require allocation to the Airport Cost Centers: 

• Interest income –Interest income attributable to the Airport Revenue Fund is allocated 
by Cost Center based on the allocation of AO&M expenses.  Loan payments from 
other parties, if any, is allocable to one or more Cost Centers based on considerations 
deemed appropriate by the City.  Interest income on the Debt Service Fund, the Debt 
Service Reserve Fund, and the Contingency Fund are allocated by Cost Center based 
on the allocation of Debt Service Requirements by Cost Center. 

• PFC revenues designated as Revenues – PFC revenues are allocated by Cost Center 
based on the approved projects.  The Cost Center allocation each year will depend on 
how much PFC revenue is designated as Revenues for such Fiscal Year the amount 
being applied to Airline Rates and Charges for each approved project.   

Reallocation of Utilities Area 

The net expenses (revenues) of the Utilities Area are reallocated to the other Cost Centers.  The 
reallocation of the Utilities Area is reviewed periodically and is based on the estimated usage 
(benefit derived) by each of the other Cost Centers.  In the FY 2009 Airline Rates and Charges, 
the Utilities Area net expense was reallocated, as follows:  

 

Direct Cost Centers 
Allocation 
percentage 

  
Airfield Area 8% 
Airport Support Area 8 
Terminal Area 69 
Groundside Area      16 

Total 100% 
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Table 4 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
 

AIRFIELD  

67121 ITINERANT AIRCRAFT LANDING FEES 

67131 FBO/GENERAL AVIATION LANDING FEES 

67161 NON SIGNATORY LANDING FEE PREMIUM 

AIRPORT SUPPORT AREA 

67215 CUSTOMS CARGO FACILITY FEE 

67311 RENTAL-AIRLINE CARGO SPACE 

67321 RENTAL-AIRLINE GROUND LEASES 

67329 RENTAL-AIRLINE OTHERS 

67411 RENTAL-AIRCRAFT PARKING 

67421 RENTAL-AIRLINE, SUPERBAY HANGAR 

67511 AIRLINE SUPPORT SERVICES 

67611 RENTAL TANK FARM AREA 

67651 FBO SERVICES 

67711 PARKING – EMPLOYEES 

77111 COMMISSION-COGENERATION FACILITY-UAL 

77511 MEDICAL SERVICES 

77911 LICENSES & PERMITS 

77921 COLLECTION CHARGES 

77951 RENT-GOVERNMENTAL AGENCY 

77999 MISC AIRPORT REVENUE 

TERMINAL AREA 

37211 RENTAL-INTL TERMINAL(NON-AIRLINE) 

37212 RENTAL-CENTRAL TERMINAL(NON-AIRLINE) 

37213 RENTAL-NORTH TERMINAL(NON-AIRLINE) 

37214 RENTAL-SOUTH TERMINAL(NON-AIRLINE) 

37216 RENTAL-NON-AIRLINE, ITB 

37421 CONCESSION REV-TELEPHONE 
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Table 4 (concluded) 
 

SUMMARY OF NON-AIRLINE REVENUES BY SUB-OBJECT CODE 
San Francisco International Airport 

 
TERMINAL AREA (Continued) 

37441 CONCESSIONS-ADVERTISING 

37499 CONCESSION OTHERS 

37501 CONCESSION-OTHERS-ITB 

37511 CONCESSION REV-DUTY FREE IN BOND 

37512 CONCESSION REV-DUTY FREE IN BOND-ITB 

37521 CONCESSION REV-GIFTS & MERCHANDISE 

37522 CONCESSION REV-GIFTS & MERCHANDISE-ITB 

37611 CONCESSION REV-CAR RENTAL 

37711 CONCESSION REV-FOOD & BEVERAGE 

37712 CONCESSION REV-FOOD & BEVERAGE-ITB 

67141 JET BRIDGE FEES 

77411 SECURITY SERVICES 

77421 TSA (TRANSP SECURITY ADMIN) RECOVERY FEE 

77931 REFUSE DISPOSAL 

77932 REFUSE DISPOSAL-ITB 

77933 MISCELLANEOUS TERMINAL FEES  

77942 REIMBURSEMENT FROM SFOTEC 

GROUNDSIDE AREA 

25150 AIRPORT TRAFFIC FINES 

25920 PENALTIES 

35271 SFIA-PARKING(GARAGE, LOTS & PERMITS) 

37217 RENTAL-BART 

37219 RENTAL-OTHER BUILDINGS(NON-AIRLINE) 

37311 RENTAL-UNIMPROVD AREA(NON-AIRLINE) 

37321 RENTAL CAR FACILITY FEE 

37411 CONCESSION REV-GROUNDSIDE 

37621 OFF AIRPORT PRIVILEGE FEE 

37911 TAXICABS 

37921 GROUND TRANS TRIP FEES 

38011 AIRPORT HOTEL LEASE 

38111 SERVICE STATION 

67521 TRANSPORTATION AND FACILITIES FEES 

77941 REIMBURSEMENT OF TAXES 
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CALCULATION OF AIRLINE RATES AND CHARGES 

Terminal Area Rental Rate(s) and Landing Fee Rates are calculated pursuant to Section 502 and 
Section 503, respectively, using the budgetary forecast of expenses and Non-Airline Revenues 
allocated to Cost Centers as previously described.   

 
ILLUSTRATION OF THE AIRLINE RATES AND CHARGES CALCULATION 

The calculation of Terminal Area Rental Rate(s) and Landing Fee Rate(s) are illustrated below 
through Figure 1, descriptive narrative of procedures using some additional terms that are unique 
to this description (and designated by quotes), and a series tables using data for Fiscal Year 2009.  

Figure 1 illustrates the basic flow of allocated Expenses and Non-Airline Revenues through the 
Airline Rates and Charges calculations.   

Under the terms of the Agreement, the Signatory Airlines will be obligated to pay Terminal Area 
Rentals and Landing Fees in amounts that, when included with all Non-Airline Revenues, will be 
sufficient to cover all annual Airport Expenses.  This type of calculation is sometimes referred to 
as a residual calculation because the Signatory Airlines are required to pay for the remaining 
amount of expenses not recovered from Non-Airline Revenues.  The Agreement also provides 
that surpluses or deficits are to be carried forward in the calculation of Airline Rates and Charges 
in subsequent years.   

Terminal Area Rentals.  Terminal Area Rentals are derived by combining (1) the annual 
budgeted “Basic Rentals” and (2) the Terminal Area’s share of either the estimated Rental 
Surcharge or the “Basic Rental Adjustment.” 

“Adjusted Terminal Area Expenses,” the basis for calculating “Basic Rentals,” are derived by 
combining the following: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Terminal Area Expenses, 

2. Adding the amount of the Annual Service Payment, and 
3. Adding or subtracting any prior period deficit or surplus in Airline Rates and Charges 

available for application in the ensuing Fiscal Year. 

In computing “Basic Rentals”, total budgeted Terminal Area Expenses, as calculated above, are 
divided by the Gross Terminal Space to compute a “Basic Rate” per square foot.  This “Basic 
Rate” is then multiplied by Airline Leased Space to derive the total amount of rentals payable by 
the Signatory Airlines, referred to as “Basic Rentals.” 

The Rental Surcharge (or the Basic Rental Adjustment) is computed by: 
1. Multiplying the “Basic Rate” times the Public Space to derive the cost of Public 

Space, 
2. Subtracting the budgeted amount of Terminal Area revenues from sources other than 

“Basic Rentals” and, 
3. Further adding net expenses in the Groundside Area.  (Net revenues from this cost 

center are applied to the Landing Fees calculation.) 

If the cost of the items above exceeds the revenues, then a Rental Surcharge will result.  One-half 
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of this Rental Surcharge will be recoverable through Terminal Area Rentals as a Terminal Area 
Rental Surcharge and one-half will be recoverable through Landing Fees as a “Landing Fee 
Surcharge.” 
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If the revenues of the items above exceed the cost, then a “Basic Rental Adjustment” will result.  
All of the Basic Rental Adjustment will be used to reduce the “Basic Rentals” of the Terminal 
Area. 

The resulting Terminal Area Rentals will be converted to Terminal Rental Rate(s) for each Space 
Category as described below and as illustrated on Exhibit F-2 of this Exhibit. 

1. Classify all Airline Leased Space by the five (5) Space Categories of space defined in 
Section 502(D) of the Agreement;  

2. Multiply the total square footage of each Space Category of Airline Leased Space by 
the relative value of each Space Category to determine the weighted equivalent 
square footage; 

3. Sum the weighted equivalent square footage for each Space Category of Airline 
Leased Space to determine total weighted equivalent square footage; 

4. Divide the Terminal Area Rentals by the total weighted equivalent square footage to 
establish the “Category I” Terminal Area Rental Rate; and 

5. Multiply the “Category I” Terminal Area Rental Rate by the relative value for 
Categories II, III, IV and V to determine the Terminal Area Rental Rates for each of 
the remaining Space Categories. 

Landing Fees.  Landing Fees are derived by combining “Basic Landing Fees” and the “Landing 
Fee Surcharge.”  “Basic Landing Fees” are derived, as follows: 

1. Allocating budgeted Airport expenses by Cost Center to derive the total amount of 
budgeted Airfield Area expenses, 

2. Subtracting the budgeted amount of Non-Airline Revenues from the Airfield Area,  
3. Subtracting (adding) the budgeted residual amount of Non-Airline Revenues over 

Expenses from the Airport Support Area, and 
4. Adding or subtracting an amount of prior period deficit or surplus, respectively, 

available for application in the calculation. 

The resultant amount is referred to as the budgeted Airfield Area Net Expense.  The Airfield 
Area Net Expense is then divided by the forecast Signatory Airline landed weight in 1,000 
pound-units to derive the “Basic Rate.” 

The “Landing Fee Surcharge,” which is equal to one-half of the Rental Surcharge, if any, offset 
by any net revenues from the Groundside Area, will also be divided by the forecast Signatory 
Airline landed weight in 1,000 pound-units to derive the “Surcharge Rate.”  The “Basic Rate” 
plus the “Surcharge Rate” becomes the effective Landing Fee Rate payable for the ensuing Fiscal 
Year.  The calculation of the Landing Fee Rate is shown on Exhibit G of this Exhibit. 

The following pages provide an illustrative presentation of the calculation of Airline Rates and 
Charges using FY 2009 data for the purpose of the illustration. 
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Exhibit A-1

SUMMARY OF BUDGET BY CATEGORY OF EXPENDITURE
SAN FRANCISCO INTERNATIONAL AIRPORT

Proposed
Budget

FY 2008/09
Administrative, Operating, & Maintenance
(A, O & M) Expense Allocation

Personnel Costs 132,976,178$    
Contractual Services 84,949,667        
Utilities 32,733,394        
Materials and Supplies 12,519,589        
Services of Other Departments (includes Police and Fire Direct Charge) 67,762,113        
Facilities Maintenance 7,000,000          

Total A,O, & M Expenses 337,940,941$    

Equipment 2,883,713          

Total "Operating Budget" $340,824,654

Small Capital Outlays 500,000             

Debt Service 285,361,000      

Transfers to the City:
Annual Service Payment 25,933,000        

Total 652,618,654$    
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Exhibit A-2

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES (a)
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OPERATIONS
Office of the Deputy Director - Operations 673$             135$             67$               337$             134$             -$              673$             
ARFF 16,178          8,897            809               4,045            2,427            -                16,178          
Police 38,278          766               3,828            24,881          8,803            -                38,278          
Airport Security 2,637            264               396               1,581            396               -                2,637            
Operations Services 5,101            3,723            663               511               153               51                 5,101            
Airport Dispatch 5,458            873               109               3,712            764               -                5,458            
License and Permit Bureau 1,788            358               536               697               197               -                1,788            
Emergency Planning Services 557               84                 -                445               28                 -                557               
Landside 15,032          -                451               -                14,581          -                15,032          
BART 269               -                -                -                269               -                269               
Ground Transportation 1,276            -                -                -                1,276            -                1,276            
Airport Transit Booth -                -                -                -                -                -                -                
Transportation Systems Management -                -                -                -                -                -                -                
Terminal Management 2,168            65                 65                 1,604            434               -                2,168            
Noise Monitoring 1,368            957               -                411               -                -                1,368            
Aviation Security Systems 1,395            70                 70                 1,185            70                 -                1,395            

Total Operations 92,178$        16,192$        6,994$          39,409$        29,532$        51$               92,178$        

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 4,036$          404$             807$             807$             2,018$          -$              4,036$          
Design & Construction 2,061            -                41                 1,031            927               62                 2,061            
Airport Train Operations 10,869          -                -                -                10,869          -                10,869          

Total Planning, Design & Construction 16,966$        404$             848$             1,838$          13,814$        62$               16,966$        
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Exhibit A-2 (Page 2 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

TECHNICAL SERVICES &
    MAINTENANCE

Office of the Deputy Director 1,179            117               177               413               295               177               1,179            
Sign Shop 573               -                86                 229               258               -                573               
Scheduling and Control 485               49                 72                 267               73                 24                 485               
Construction Support 345               35                 103               97                 69                 41                 345               
Quality Control 1,309            65                 131               851               65                 197               1,309            
Technical Services 1,899            95                 285               475               569               475               1,899            
Geographic Information System -                -                -                -                -                -                -                
Purchasing 654               33                 33                 523               65                 -                654               
Fuel 5                   -                -                -                5                   -                5                   
Office Supplies 176               9                   9                   140               18                 -                176               

Total Technical Services & Maintenance 6,625$          403$             896$             2,995$          1,417$          914$             6,625$          

BUILDING, GROUNDS, &
    VEHICLE MAINTENANCE

Maintenance Supervision 654$             131$             98$               196$             164$             65$               654$             
Auto Shop 3,501            875               526               1,225            805               70                 3,501            
Custodial 30,322          -                303               29,109          910               -                30,322          
Pavement/Grounds 6,975            1,743            1,395            1,116            2,023            698               6,975            
Landscaping 1,810            91                 181               543               995               -                1,810            
Painting 3,758            376               676               1,428            1,127            150               3,757            
Water Quality Control 3,961            -                1,584            2,099            79                 198               3,960            
Carpentry 2,823            28                 847               1,412            536               -                2,823            
Mechanical 7,071            354               354               4,950            354               1,061            7,073            
Terminal Maintenance 4,784            -                -                4,784            -                -                4,784            

Total Building, Grounds, & Vehicle Maint. 65,659$        3,598$          5,964$          46,862$        6,993$          2,242$          65,659$        
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Exhibit A-2 (Page 3 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

UTILITIES MAINTENANCE
Environmental Control 293$             23$               85$               85$               6$                 94$               293$             
Steamfitting 1,643            -                411               822               82                 328               1,643            
Plumbing 3,705            185               371               1,852            741               556               3,705            
Electrical 8,955            896               895               3,582            3,045            537               8,955            
Sheet Metal Shop 2,126            -                425               1,063            149               489               2,126            

Total Utilities Maintenance 16,722$        1,104$          2,187$          7,404$          4,023$          2,004$          16,722$        

Total Direct Expenses 198,150$      21,701$        16,889$        98,508$        55,779$        5,273$          198,150$      

ADMINISTRATION
Office of the Director

Director's Office 2,512$          377$             251$             1,130$          628$             126$             2,512$          
International Aviation Department -                -                -                -                -                -                -                
Safety Program -                -                -                -                -                -                -                
Exhibition Operations 2,834            -                -                2,834            -                -                2,834            
Legal Expenses Program 5,610            561               1,122            2,805            841               281               5,610            
Secretary to Commission 464               46                 47                 209               139               23                 464               
Community Affairs 415               83                 62                 166               83                 21                 415               
Bureau of Legislative Affairs -                -                -                -                -                -                -                
Communications & Marketing 4,171            417               416               2,086            1,210            42                 4,171            
Minority Business Outreach 1,241            62                 311               732               124               12                 1,241            
Business Division 7,288            364               1,094            3,644            1,822            364               7,288            
Finance Division 15,921          1,592            1,592            7,961            3,980            796               15,921          
Administration Division 31,421          -                3,142            25,137          3,142            -                31,421          
Human Resources -                -                -                -                -                -                -                
Employment Development 926               93                 185               370               232               46                 926               
Medical Clinic -                -                -                -                -                -                -                
Garage 17,189          -                2,578            -                14,267          344               17,189          

Total Administration 89,992$        3,595$          10,800$        47,074$        26,468$        2,055$          89,992$        
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Exhibit A-2 (Page 4 of 4)

DETAIL OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Allocation By Cost Center
Airport

Budget Airfield Support Terminal Groundside Utilties
2009 Area Area Area Area Area Total

OTHER COSTS
Health Service Subsidy -$              -$              -$              -$              -$              -$              -$              
Negotiated Labor Increases -                -                -                -                -                -                -                
Water 3,099            -                -                -                -                3,099            3,099            
Taxes 649               91                 45                 305               162               46                 649               
Rental of Property 6,317            -                6,317            -                -                -                6,317            
Light, Heat, Power 32,733          -                -                -                -                32,733          32,733          

Total Other Costs 42,798$        91$               6,362$          305$             162$             35,878$        42,798$        

Subtotal Administrative, Operating, & 330,940$      25,387$        34,051$        145,887$      82,409$        43,206$        330,940$      
    Maintenance Expense Allocation

Facilities Maintenance 7,000            829               1,555            2,586            100               1,930            7,000            
TOTAL Administrative, Operating, &
    Maintenance Expense 337,940$      26,216$        35,606$        148,473$      82,509$        45,136$        337,940$      

(a)  Programs that show zero were combined, consolidated, or eliminated.
(b)  Calculated based on Cost Center percentages shown on Exhibit A-5.
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Exhibit A-3

DETAIL OF FACILITIES MAINTENANCE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Facilities Maintenance Projects 7,000$               

Allocation by Cost Center
Airfield Area 829$                  
Airport Support Area 1,555                 
Terminal Area 2,586                 
Groundside Area 100                    
Utilities 1,930                 

7,000$               
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Exhibit A-4

DETAIL OF EQUIPMENT AND SMALL CAPITAL OUTLAYS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

Equipment
Operations 344$                  
Maintenance 1,948                 
Utilities -                     
Administration 592                    

2,884$               

Allocation by Cost Center
Airfield Area 487$                  
Airport Support Area 389                    
Terminal Area 1,388                 
Groundside Area 556                    
Utilities 64                      

2,884$               

Small Capital Outlays
Operations -$                   
Maintenance 500                    
Utilities -                     
Administration -                     

500$                  

Allocation by Cost Center
Airfield Area -$                   
Airport Support Area -                     
Terminal Area 500                    
Groundside Area -                     
Utilities -                     

500$                  
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Exhibit A-5

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

OPERATIONS
Office of the Deputy Director 20% 10% 50% 20% 0%
ARFF 55% 5% 25% 15% 0%
Police 2% 10% 65% 23% 0%
Airport Security 10% 15% 60% 15% 0%
Operations Services 73% 13% 10% 3% 1%
Airport Dispatch 16% 2% 68% 14% 0%
License and Permit Bureau 20% 30% 39% 11% 0%
Emergency Planning Services 15% 0% 80% 5% 0%
Landside 0% 3% 0% 97% 0%
BART 0% 0% 0% 100% 0%
Ground Transportation 0% 0% 0% 100% 0%
Airport Transit Booth 0% 0% 50% 50% 0%
Transportation Systems Management 0% 0% 0% 100% 0%
Terminal Management 3% 3% 74% 20% 0%
Noise Monitoring 70% 0% 30% 0% 0%
Aviation Security Systems 5% 5% 85% 5% 0%

PLANNING, DESIGN &  CONSTRUCTION
Bureau of Planning 10% 20% 20% 50% 0%
Design & Construction 0% 2% 50% 45% 3%
Air Train Operations 0% 0% 0% 100% 0%

TECHNICAL SERVICES &
    MAINTENANCE
Office of the Deputy Director 10% 15% 35% 25% 15%
Sign Shop 0% 15% 40% 45% 0%
Scheduling and Control 10% 15% 55% 15% 5%
Construction Support 10% 30% 28% 20% 12%
Quality Control 5% 10% 65% 5% 15%
Technical Services 5% 15% 25% 30% 25%
Geographic Information System 5% 15% 25% 25% 30%
Purchasing 5% 5% 80% 10% 0%
Fuel 1% 0% 1% 98% 0%
Office Supplies 5% 5% 80% 10% 0%

BUILDING, GROUNDS, &

    VEHICLE MAINTENANCE

Maintenance Supervision 20% 15% 30% 25% 10%
Auto Shop 25% 15% 35% 23% 2%
Custodial 0% 1% 96% 3% 0%
Pavement/Grounds 25% 20% 16% 29% 10%
Landscaping 5% 10% 30% 55% 0%
Painting 10% 18% 38% 30% 4%
Water Quality Control 0% 40% 53% 2% 5%
Carpentry 1% 30% 50% 19% 0%
Mechanical 5% 5% 70% 5% 15%
Terminal Maintenance 0% 0% 100% 0% 0%
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Exhibit A-5 (concluded)

ALLOCATION OF ADMINISTRATIVE, OPERATING, AND MAINTENANCE EXPENSES
San Francisco International Airport

Airport
Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

UTILITIES MAINTENANCE

Environmental Control 8% 29% 29% 2% 32%
Steamfitting 0% 25% 50% 5% 20%
Plumbing 5% 10% 50% 20% 15%
Electrical 10% 10% 40% 34% 6%
Sheet Metal Shop 0% 20% 50% 7% 23%

ADMINISTRATION
Office of the Director
Director's Office 15% 10% 45% 25% 5%
International Aviation Development 0% 50% 50% 0% 0%
Safety Program 5% 10% 52% 20% 13%
Exhibition Operations 0% 0% 100% 0% 0%
Legal Expenses Program 10% 20% 50% 15% 5%
Secretary to Commission 10% 10% 45% 30% 5%
Community Affairs 20% 15% 40% 20% 5%
Bureau of Legislative Affairs 15% 10% 45% 25% 5%
Communications & Marketing 10% 10% 50% 29% 1%
Minority Business Outreach 5% 25% 59% 10% 1%
Business Division 5% 15% 50% 25% 5%
Finance Division 10% 10% 50% 25% 5%
Administration Division 0% 10% 80% 10% 0%
Human Resources 5% 5% 65% 20% 5%
Employment Development 10% 20% 40% 25% 5%
Medical Clinic 10% 10% 50% 25% 5%
Garage 0% 15% 0% 83% 2%

OTHER COSTS
Health Service Subsidy 15% 5% 50% 26% 4%
Negotiated Labor Increases 5% 10% 45% 25% 15%
Water 0% 0% 0% 0% 100%
Taxes 14% 7% 47% 25% 7%
Rental of Property 0% 100% 0% 0% 0%
Light, Heat, Power 0% 0% 0% 0% 100%
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Exhibit B

ANNUAL DEBT SERVICE REQUIREMENTS  BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

Budget
2009

ANNUAL DEBT SERVICE - DEPOSIT BASIS 
Existing and refundings

Issue 15 16,202$         
Issue 16 1,197             
Issue 17 511                
Issue 18 2,072             
Issue 19 -                 
Issue 20 24,404           
Issue 21 4,865             
Issue 22 5,118             
Issue 23 13,821           
Issue 24 8,212             
Issue 25 8,399             
Issue 26 14,650           
Issue 27 33,729           
Issue 28 25,778           
Issue 29 15,120           
Issue 30 1,659             
Issue 31F 10,125           
Issue 32F/G/H 31,822           
Issue 34A/B 7,142             
Issue 34C 5,062             
Issue 34D 4,216             
Issue 34E 19,044           
Issue 34F 832                
Issue 36 8,442             
Issue 37 16,662           

New Money
Issue 2009 592                

279,678$       
Allocation by Cost Center

Airfield Area 45,050$         
Airport Support Area 13,501           
Terminal Area 117,469         
Goundside Area 88,960           
Utilities 14,698           

279,678$       
COMMERCIAL PAPER

Interest Expense 5,683$           

Allocation by Cost Center
Airfield Area 215$              
Airport Support Area 364                
Terminal Area 4,436             
Groundside Area 268                
Utilities 400                

5,683$           

Annual Debt Service 285,361$       
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Exhibit C

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

(in thousands)

Budget
2009

Airfield Area
General aviation & nonscheduled airline fees -$                   
Interest income 2,104                 
PFC Revenues 2,500                 

4,604$               

Airport Suppport Area
Ground Rentals

Ground leases 15,743$             
Other airline support 16,441               
Airline cargo buildings 13,045               
Superbay hangar 6,386                 

51,615$             

Tank farm, SFO Fuel, LLC 1,240                 
Government agencies 3,076                 
Fuel/Energy commissions 136                    
Fixed base operator 12,021               
Custom Fees - Cargo 951                    
Miscellaneous revenues 841                    
Interest income 893                    

70,773$             

Terminal Area
Concession fees

Gifts, merchandise, and services 26,864$             
Car rentals 30,684               
Food and beverage 11,394               
Duty free, in-bond 26,400               

95,342$             
Other revenue

Refuse collection 402$                  
Miscellaneous terminal fees 1,205                 
Nonairline space rentals 1,062                 
Security fees 2,897                 
Other airline fees 472                    
Custodial Reimbursement 1,511                 
Common use terminal equipment charges -                     
Interest income 6,308                 
PFC Revenues 48,500               

62,357$             
157,699$           
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Exhibit C (concluded)

SUMMARY OF BUDGETED "NON-AIRLINE REVENUE"
BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09
(in thousands)

Budget
2009

Groundside Area
Concession fees

Auto parking - Public 62,539$             
Taxi 4,553                 
Hotel -                     
Other ground transportation 6,155                 
Off-Airport rental cars 352                    

73,599$             

Ground and Building Rentals 2,366$               
Rental car facility fees 11,646               
Transportation and Facilities Fees (Rental car contract fees) 25,974               
BART payments 3,242                 
Other revenue

Reimbursement of taxes & grants -                     
Traffic fines & forfeitures 520                    
Penalties & other -                     
Interest income 4,470                 

48,218$             
121,817$           

Utilities Area
Electricity sales 16,454$             
Water and sewer sales 5,320                 
Natural gas sales 375                    
Telecommunications access fee 1,665                 
Interest income 1,031                 

24,845$             

Total "non-airline revenue" 379,738$           
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EXHIBIT D

CALCULATION OF THE ANNUAL SERVICE PAYMENT
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Years 2007/08 through 2008/09

Budget
2009

Terminal Area
Concession fees (a)

Gifts, merchandise, and services 26,864$           
Car rentals 30,684             
Food and beverage 11,394             
Duty free, in-bond 26,400             

Concession space rentals [a] 1,062               
Terminal Area concession revenues 96,404$           

Groundside Area
Concession fees (a)

Auto parking - Public 62,539$           
Taxi 4,553               
Hotel -                   
Other ground transportation 6,155               
Off-Airport rental cars 352                  

Ground and building rentals 2,366               
Traffic fines and forfeitures 520                  

Groundside Area concession revenues 76,485$           

Total concession revenues 172,889$         
x 15% 15%

Percentage based 25,933$           

Minimum Payment 5,000               
Total Annual Service Payment

(greater of percentage based or minimum payment) 25,933$           

(a)  Exhibit C.
(b) Terminal space rentals from concessions and passenger service firms.
      Excludes rentals from government agencies.
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Exhibit E

CALCULATION OF NET EXPENSE (REVENUE) BY COST CENTER
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09
(in thousands)

COST CENTERS
Airport

Airfield Support Terminal Groundside Utilties
Area Area Area Area Area

"Non-airline revenues" (a) [A] 4,604$               70,773$             157,699$           121,817$           24,845$             

Expenses
AO&M expenses (b) 25,387$             34,051$             145,887$           82,409$             43,206$             
Facilities Maintenance (b) 829                    1,555                 2,586                 100                    1,930                 

Annual Debt Service (c0
Revenue Bonds 45,050               13,501               117,469             88,960               14,698               
Commerical Paper 215                    364                    4,436                 268                    400                    

Small Capital Outlays (d) -                     -                     500                    -                     -                     

Equipment (d) 487                    389                    1,388                 556                    64                      
Annual Service Payment (e) 25,933               

[B] 71,968$             49,860$             298,199$           172,293$           60,298$             

Utilties Area net expenes (revenue) [B - A] 35,453$             

Reallocation of Utilities Area net expense (f) [C] 2,836                 2,836                 24,463               5,318                 (35,453)              
8% 8% 69% 15%

Total "expenses" [B + C = D] 74,804$             52,696$             322,662$           177,611$           

Net expense (revenue) [D - A] 70,200$             (18,077)$            164,963$           55,794$             
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EXHIBIT F

CALCULATION OF TERMINAL AREA RENTALS
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rentals
Terminal Area Expenses E 322,662$             

Deficit (surplus) from prior fiscal years (11,340)                
311,322$             

 ÷ Gross Terminal Space (square feet) Schedule A-1 4,592

 = Basic Rate (per square foot) $67.79
 x Airline Leased Space (square feet) Schedule A-2 1,690

      Basic Rentals 114,565$             

Terminal Area Rental Surcharge F-1 47,426                 

Terminal Areal Rentals 161,991$             

÷ Airline Leased Space (square feet) 1,690

Effective average rental rate 95.85$                 
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EXHIBIT F-1

CALCULATION OF RENTAL SURCHARGE
(BASIC RENTAL ADJUSTMENT)

SAN FRANCISCO INTERNATIONAL AIRPORT
Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Rental Surcharge (Basic Rental Adjustment)
Basic Rate $67.79
 x Public Space (square feet) Schedule A-1 2,902

 = cost of Public Space 196,757$           

- "Non-airline" Terminal Area revenues C (157,699)            
- Surplus (deficit) in Groundside Area cost center E 55,794

 = Amount of Rental Surcharge (Basic Rental Adjustment) 94,852$             

Allocation of Rental Surcharge (Basic Rental Adjustment)
Terminal Area Rental Surcharge 47,426$             
Landing Fee Surcharge 47,426               

94,852$             
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EXHIBIT F-2

DERIVATION OF REQUIRED TERMINAL RENTAL RATES
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Budget
2009

Airline Leased Space (square feet) (a)
Category I 288
Category II 573
Category III 195
Category IV 595
Category V 39

1,690
Relative

Equivalent Category I Space(square feet) Value
Category I 1.00 288
Category II 0.75 430
Category III 0.50 98
Category IV 0.25 149
Category V 0.10 4

968

Required Category I
Terminal Area Rentals (b) $161,991
Divided by Equivalent Category I space (square feet) 968

"Category I" Terminal Rental Rate $167.32

Relative
Terminal Rental Rates Value

Category I 1.00 $167.32
Category II 0.75 125.49               
Category III 0.50 83.66                 
Category IV 0.25 41.83                 
Category V 0.10 16.73                 

(a)  Schedule A-2.
(b)  Exhibit F.
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EXHIBIT G

CALCULATION OF LANDING FEES AND LANDING FEE RATE
SAN FRANCISCO INTERNATIONAL AIRPORT

Fiscal Year 2008/09

Exhibit Budget
Reference 2009

Basic Rate
Airfield Area Expenses E 74,804$               

Deficit (surplus) from prior fiscal years (6,660)

- Airfield area revenues from sources other than landing fees paid by 
      the Scheduled Airlines C 4,604

 Airfield Area Net Expense 72,748$               

Surplus(deficit) in Airport Support Area E (18,077)

= Basic Landing Fees 54,671$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Basic Rate (per 1,000 lbs.) $1.77

Landing Fee Surcharge F-1 47,426$               

÷ Composite landed weight forecast (in 1,000 pound units) Schedule B 30,982

 = Landing Fee Surcharge rate (per 1,000 lbs.) $1.53

Landing Fee Rate
Basic Rate $1.77
Surcharge Rate 1.53

3.30$                   
Landing Fees

Basic Landing Fees 54,671$               
Landing Fee Surcharge 47,426                 

102,097$             
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Schedule A-1

SUMMARY OF TERMINAL AREA SPACE
SAN FRANCISCO INTERNATIONAL AIRPORT

(SQUARE FEET)

Budget
2009

Terminal 1
Terminal 1 468,292         
Boarding Area A -                 
Boarding Area B 190,528         
Boarding Area C 139,691         

Total Terminal 1 798,511         

Terminal 2
Terminal 2 (Floors 1-2) -                 
Terminal 2 (Floors 3-11) 94,671           
Boarding Area D -                 
Connectors -                 

Total Terminal 2 94,671           

Terminal 3 
Terminal 3 597,025         
Boarding Area E 93,644           
Boarding Area F 475,309         

Total Terminal 3 1,165,978      

International Terminal
International Terminal 1,666,778      
Boarding Area A 407,982         
Boarding Area G 458,436         

Total  International Terminal 2,533,196      

Gross Terminal Space 4,592,356      
Less Airline Leased Space 1,689,963      

Public Space 2,902,393      
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Exhibit P, Page 1 

EXHIBIT P 

FORM OF ACTIVITY REPORT 

Month/Yr
Air Carrier
Operating for
Category
Lease/Permit

Revenue and Non-Revenue Passenger Data Summary
Geographic Passenger
Region Category

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count

Enplaned 
Count

Deplaned 
Count

In-Transit 
Count Total Count

US Revenue
Domestic Non-Revenue

Total

Asia Revenue
Non-Revenue
Total

GRAND Revenue
TOTAL Non-Revenue

Total

Cargo Data Summary
Geographic Type of
Region Cargo

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Enplaned 
(Outbound)
Weight (lbs)

Deplaned 
(Inbound)

Weight (lbs)

Total
Weight (lbs)

US Mail
Domestic Express

Freight
Total

Asia Mail
Express
Freight
Total

GRAND Mail
TOTAL Express

Freight
Total

Revenue Landing Activity Summary

Total

Non-Revenue Landings Completed by:
Total Email

Certified Correct
(Name, Title, Telephone)

Jet Bridge Usage Activity (if required to report) SUBMIT REPORT BY THE 10TH OF EACH MONTH
Gate # TO >>> MATAR@flysfo.com

Usage
Total TELEPHONE >>> 650-821-2879

GRAND TOTAL

Total Domestic
Landing Wt. (lbs)
Total Int'l
Landing Wt. (lbs)
GRAND TOTAL
Landing Wt. (lbs)

Max. Landing Wt. (lbs)

Geographic Region

US Domestic

Asia

[See DescriptionSheet]
[Lease/Permint No.]

Freighter Aircraft

Boarding Area C

A/C Model

A/C Type

No. of Landings by Corresponding A/C Model (above)

Pax Aircraft Combi Aircraft Total

Terminal 1

San Francisco International Airport - Monthly Air Traffic Activity Report (MATAR)

International Terminal
Total

Boarding Area A

Example Airlines
Example Airlines
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EXHIBIT Q 

FORM OF CAPITAL PROJECT REVIEW FORM 

Project Title: Proj. Mgr: [PM Name]

FAMIS No.
Select FAMIS 
Project

  SFO Project No:
[Airport Project 
No]

 Primary Contract 
No :

[Enter Primary 
Contract Number]

Phone No: [Phone Number]

Division: Select Division   Section: [Enter Section] Date: [Enter Date] Deputy Approval:
Select Deputy 
Director

PROJECT DESCRIPTION

EVALUATION CRITERIA (to be completed by CPRC) PROJECT STATUS
 In Capital Plan?   Yes  

Project Rank:   No  
Project Score: Total Project Cost: -$                       

Capital Plan Funded Amount : -$                       
Unfunded Balance:  $                        -   

BUSINESS CASE

A.  Project justification:  

B.  Consequences if project not 
done:  

C.  Project alternatives:   

D.  Reason for increase in cost 
from current approval:

G. Useful Life (Yrs): 

PROJECT EXPENDITURES

Contract No. and Title FY10/11 FY11/12 FY12/13 FY13/14 FY14/15 YEARS 6-10
TOTAL PROJECT 

COST
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Contract No & Title -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Total Amount -$                         -$                    -$                         -$                          -$                        -$                      -$                       

PROJECT SCHEDULE SOURCES OF FUNDS

Estimated Actual Estimated Actual   Bond Funds: -$                       
  Planning & Design [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Passenger Facility Charge (PFC) Funds: -$                       
  Construction [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Operating Funds (including FM): -$                       
  Project In Service Date [Month - Year] [Month - Year] [Month - Year] [Month - Year]   Grant Funds: -$                       

  Other: -$                       
   Total: -$                       

USES OF FUNDS

External Costs
10  Construction -$                         -$                    -$                         -$                          -$                        
55  Professional Services -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

Internal Costs
11  Reprographics -$                         -$                    -$                         -$                          -$                        
15  Equipment -$                         -$                    -$                         -$                          -$                        
16  ITT -$                         -$                    -$                         -$                          -$                        
25  AE&I Design -$                         -$                    -$                         -$                          -$                        
35  AE&I Inspection -$                         -$                    -$                         -$                          -$                        
40  Maintenance -$                         -$                    -$                         -$                          -$                        
65 Interdepartmental Work Order -$                         -$                    -$                         -$                          -$                        
75  Airfield Escorts -$                         -$                    -$                         -$                          -$                        
AE  Art Enrichment -$                         -$                    -$                         -$                          -$                        
OH  Overhead -$                         -$                    -$                         -$                          -$                        
 Subtotal -$                         -$                    -$                         -$                          -$                        

  Total Project Cost -$                         -$                    -$                         -$                          -$                        

CASH FLOW PROJECTIONS AND FISCAL IMPACT

FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15 Years 6-10
TOTAL PROJECT 

COST
Cash Requirements (-) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Grant Collections (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Incr (-) or Decr (+) in O&M Costs -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Revenue Increase (+) -$                         -$                    -$                         -$                          -$                        -$                      -$                       

Net Cash Flow -$                         -$                    -$                         -$                          -$                        -$                      -$                       
Net Present Value

Start Finish

Requested Yr 1-5 Grand Total

[Provide information about what  will happen if the project is not undertaken] 

[Provide workable alternatives that might be undertaken in lieu of the project]

[Provide reasons why the project cost has increased]

[Estimate the useful life of the asset once it is completed and/or activated]

Requested Yr 6-10
Previously 
Budgeted

Requested 
Appropriation

                SAN FRANCISCO INTERNATIONAL AIRPORT
          CAPITAL PROJECT REQUEST AND REVIEW FORM - FY2010/11

[Project Title]

[Provide a brief paragraph describing the purpose of the project, location of the project, and the significance of the project's benefits relative to the Airport.]

[Provide reasons why the Airport should undertake this project]

 



 

 

 



AIRPORT COMMIS SION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-·c0 13 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 11-0005 
WITH ABX AIR, INC. AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. l l -0005, adopted January 18, 2011 , and Board 
of Supervisors Resolution No. 156-11 , adopted Apri l 7, 2011 , ABX Air, Inc. (Airline) 
became a signatory to the 2011 Lease and Use Agreement (2011 Lease), which became 
effective July 1, 20 11 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in li eu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the cw-rent residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 11 -0005 with ABX Air, Inc., which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023 ; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions requjred by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that tills Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Charter of the City and County of San Francisco. 

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

at its meeting of- -==-- FEB - 9 2021 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 

THIS PRrNT COVERS CALENDAR ITEM NO. 2 
AIRPORT COMM ISSION CITY AND COUNTY OF SAN FRANCISCO 

LONDON N. BREED LARRY MAZZOLA ELEANOR JOHNS RICHARD J. GUGGENHIME EVERETT A. HEW LETT. JR. MALCOLM YEUNG IVAR C. SA TERO 

MAYO/! PRESIDENT VICE PRESIDENT All!POl!T Dll!ECT0/1 

Post Office Box 8097 San Francisco. California 94128 Tel 6S0.821 .5000 Fax 6SO. 821 .SOOS www.flysfo.com 



Members, Airport Commission -2- February 9, 2021 

10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 



Members, Airport Commission -3- February 9, 2021 

2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



A IRPORT COMMISSION 

CITY AND COUNTY O F SA N FRA N CISCO 

RESOLUTION N o .__2 l - 0 0 14 

APPROVAL OF MODIFICATION NO. 2 TO LEASE AND USE AGREEMENT NO. 10-0076 
WITH AIR FRANCE AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0076, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Air France (Airline) 
became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), which became 
effective July l , 2011 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, Airport Commission Resolution No. 15-0034, adopted February 3, 2015, and Board of 
Supervisors Resolution No. 136-15, adopted April 30, 2015, approved Modification 
No. 1 to the 2011 Lease increasing the premises by approximately 2,758 square feet of 
Category II Exclusive Use Space; and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WI:-IEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the teim to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal Jaws (the Lease 
Modification); and 

WI:-IEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fw1d; now, therefore, be it 

RESOLVED, that this Conm1ission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0076 with Air France, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that thi s Commission directs the Commission Secretary to request the Board of 
Supervisors ' approval of this Lease Modification in accordance with Section 9.1 18 of 
the Charter of the City and County of San Francisco. 

I hereby certifY that the foregoing resolution was adopted by the Airport Commission 

at its meeting of_ _____ -=--_ _ __._F ...... E_..B,,,__- _,9<#-...._2 ..... 0"-2 ...._1 --~~~~<Y--- __ 

L~___...._ 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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Members, Airport Commission -2- February 9, 2021 

10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRP O RT COMM I SS ION 

CITY AN D COUNTY OF SAN FRANC ISCO 

RESO LUTION NO. 21 - 0 Q 15 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0077 
WITH ALL NIPPON AIRWAYS CORPORATION, LIMITED AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airpoti Commission Resolution No. 10-0077, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, All Nippon Airways 
Corporation, Limited (Airline) becan1e a signatory to the 201 1 Lease and Use 
Agreement (2011 Lease), which became effective July l , 201 1 and will expire on June 
30, 2021 (the Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airl ine with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update ce1tain legal 
provisions required by applicable local, slate, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport 's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0077 with All Nippon Airways Corporation, Limited, which (1) extends the 
term for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federa l laws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval ofthis Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

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

at its meetingof_ _ _____ F_E_B_- _9_2_0_21 _ _ -7"""'-~_,, 

~2=~=-z~~~--=-tmy - -



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMM ISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION No.-2_1 • 0 0 J 6 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0078 
WITH AMERICAN AIRLINES, INC. AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0078, adopted March 16, 20 I 0, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, American Airlines, Inc. 
(Airline) became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), 
which became effective July 1, 2011 and will expire on June 30, 2021 (the Current 
Expiration Date); and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
-·continuance of the current residual rate-setting methodology for terminal rental rates 

and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0078 with American Airlines, Inc. , which (1) extends the term for two years for 
a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airl ine with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federa l laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Charter of the City and County of San Francisco. 

I hereby certify that the foregoing resolut ion was adopted by the Airport Commission 
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Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
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21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMM ISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21 - 0017 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 11-0010 
WITH AMERIFLIGHT, LLC AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-0010, adopted January 18, 2011 , and Board 
of Supervisors Resolution No. 156-11 , adopted April 7, 20 11 , Ameriflight, LLC 
(Airline) became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), whjch 
became effecti ve July 1, 20 11 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the CwTent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Ai rlines have 
negotiated an extension to the 201 1 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other te1ms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 11-0010 with Ameriflight, LLC, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local , state, and federa l laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9. 11 8 of 
the Charter of the City and County of San Francisco. 

I hereby certifY that the foregoing resolution was adopted by the Airport Commission 

at its meetingof_ _____ ~_· _ _ F_E_B_ -_9_ 2_0_.:;2..:....1 ___ .c:::.h_-J-~ 

z:~ 
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Hon. Richard J. Guggenhime 
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Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CIT Y AND COUNTY OF SAN FRANC ISCO 

RESOLUTION No._2 l - 0 0] 8 

APPROVAL OF MODIFICATION NO. 2 TO LEASE AND USE AGREEMENT NO. 10-0082 
WITH CHINA AIRLINES, LIMITED AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0082, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-1 0, adopted May 21 , 2010, China Airlines, Limi ted 
(Airline) became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), 
which became effective July 1, 2011 and will expire on June 30, 2021 (the Current 
Expiration Date); and 

WHEREAS, Airport Conunission Resolution No. 12-0244, adopted October 30, 2012, and Board of 
Supervisors Resolution No. 4-13, adopted January 24, 2013, approved Modification 
No. 1 to the 201 1 Lease increasing the premises by approximately 439 square feet of 
Category II Exclusive Use Space; and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the CwTent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 20 11 Lease that would ( 1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain w1changed, including 
continua.nee of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that thi s Conrn1ission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0082 with China Airlines, Limited, which (1) extends the term for two years for 
a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

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

at its tneetingof_ _____ = __ F_E_B_-_ 9_20_2_1 ____ 72___,,,.,::;._,....,,__ ~ 

~ 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPOR T COMMISSION 

CITY AND COUNT Y OF SAN FRANCISCO 

RESOLUTION NO.~ 

APPROVAL OF MODIFICATION NO. l TO LEASE AND USE AGREEMENT NO. 13-0065 
WITH CHINA EASTERN AIRLINES CORPORATION LIMITED AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 13-0065, adopted March 19, 2013, and Board of 
Supervisors Resolution No. 283-13, adopted August 7, 20 13, China Eastern Airlines 
Corporation Limited (Airline) became a signatory to the 2011 Lease and Use Agreement 
(20 11 Lease), which became effective August 1, 2013 and will expire on 
June 30, 2021 (the Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreem ent before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; now, therefore, be it 

RESOLVED, that thi s Conm1ission approves Modification No. 1 to Lease and Use Agreement 
No. 13-0065 with China Eastern Airlines Corporation Limited, which (1) extends the 
term for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors ' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

I hereby certijj; that the foregoing resolution was adopted by the Airport Commission 

at its meetingof_ _____ = ___ F_E_B_-_9_2_0_2_1 ___ ~..,.....,:::;..---,.,,.-~ 

~-



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



A IRPORT COMM ISS ION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESOLUTION N O . 21-0 0 2 0 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 15-0253 
WITH CHINA SOUTHERN AIRLINES COMPANY LIMITED AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 15-0253, adopted November 17, 2015, and 
Board of Supervisors Resolution No. 73-16, adopted March 11 , 2016, China Southern 
Airlines Company Limited (Airline) became a signatory to the 20 11 Lease and Use 
Agreement (201 1 Lease), which became effective March 11, 2016 and will expire on 
Jtme 30, 2021 (the Cunent Expiration Date); and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 20 11 Lease that would (1 ) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local , state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 15-0253 with China Southern Airlines Company Limited, which (1) extends the 
term for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .1 18 of 
the Charter of the City and County of San Francisco. 

I hereby certijj that the foregoing resolution was adopted by the Airport Commission 

at its meetingoJ_ ____ ___ F_E_B_-_9_20_2_1 __ ___,....~"--~- ~ 

~ 
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San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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Members, Airport Commission -2- February 9, 2021 

10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSIO N 

CITY AND COUNTY O F SAN FRANCISCO 

RESOLUTION NO. 21 - 0 0 21 

APPROVAL OF MODIFICATION NO. 2 TO LEASE AND USE AGREEMENT NO. 10-0083 
WITH DELTA AIR LINES, INC. AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0083, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 20 10, Delta Air Lines, Inc. 
(Airline) became a signatory to the 20 11 Lease and Use Agreement (2011 Lease), 
which became effective July 1, 2011 and will expire on June 30, 2021 (the Current 
Expiration Date); and 

WHEREAS, Airport Commission Resolution No. 15-0032, adopted February 3, 20 15, and Board of 
Supervisors Resolution No. 146-1 5, adopted April 30, 2015, approved Modification 
No. 1 to the 20 11 Lease increasing the premises by approximately 248 square feet of 
Category II Exclusive Use Space; and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update ce1iain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0083 with Delta Air Lines, Inc., which (I) extends the tem1 for two years for a 
new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

I hereby certifj that the foregoing resolution was adopted by the Airport Commission 

at its meetingof_ _____ - _ _ F_E_B_ ---'9"--=2=0.-.21...__ __ ~..,,....::;;-_,,,__ ~ 

z:-~ 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



A IRPORT COMMIS SION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0 022 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0085 
WITH EVA AIRWAYS CORPORATION AT SAN FRANCISCO INTERNATIONAL 
AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0085, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, EV A Airways Corporation 
(Airline) became a signatory to the 201 1 Lease and Use Agreement (201 1 Lease), 
which became effective July 1, 2011 and wi ll expire on June 30, 2021 (the Cw-rent 
Expiration Date); and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Cun·ent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1 ) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airl ine with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the cun-ent residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0085 with EV A Airways Corporation, which (1) extends the term for two years 
for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline 
with respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .1 18 of 
the Chaiter of the City and County of San Francisco. 

I hereby certifj that the foregoing resolution was adopted by the Airport Commission 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPOR T COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0023 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 12-0027 
WITH JETBLUE AIRWAYS CORPORATION AT SAN FRANCISCO INTERNATIONAL 
AIRPORT 

WHEREAS, by Airpo1t Commission Resolution No. 12-0027, adopted January 31, 20 12, and Board 
of Supervisors Resolution No. 122-1 2, adopted April 19, 2012, JetB lue Airways 
Corporation (Airline) becan1e a signatory to the 2011 Lease and Use Agreement (201 1 
Lease), which became effective May 1, 201 2 and will expire on June 30, 2021 (the 
Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that wo uld (1 ) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges invo lving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport ' s Rates and Charges and continuance of the 
Annual Service Payment to the City' s General Fund; now, therefo re, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 12-0027 with JetBlue Airways Corporation, which (1) extends the term for two 
years for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and 
Airline with respect to any legal challenges involving the Healthy Airport Ordinance; 
and (3) updates the legal provisions required by appl icable local, state, and federal laws; 
and, be it fu1ther 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.11 8 of 
the Chruter of the City and County of San Francisco. 

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

at its meetingef_ ______ ~F=E-=-B_-_9..___2.>;L.JQ2 ...... 1 _ __ ~"'--__,.c.._ ~ 

~ 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CIT Y AND COUNTY OF SAN FRANC ISCO 

RESO LUTION NO. 21-0 0 24 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0277 
WITH KALITTA AIR, LLC AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0277, adopted August 17, 2010, and Board 
of Supervisors Resolution No. 505-1 0, adopted November 5, 2010, Kalitta Air, LLC 
(Airline) became a signatory to the 2011 Lease and Use Agreement (2011 Lease), 
which became effective July 1, 20 11 and will expire on June 30, 202 1 (the Cunent 
Expiration Date); and 

WHEREAS, the COVID- 19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would ( 1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0277 with Kalitta Air, LLC, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Conunission Secretary to request the Board of 
Supervisors ' approval of this Lease Modification in accordance with Section 9.1 18 of 
the Charter of the City and County of San Francisco. 

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

~ FEB· 9 2021 at its meetingof_ ___________________ 7~-_.,,__ < c 
z:~ 
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Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMI SS ION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21- 0 0 2 5 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0089 
WITH KLM ROYAL DUTCH AIRLINES AT SAN FRANCISCO INTERNATIONAL 
AIRPORT 

WHEREAS, by Airpori Commission Reso lution No. 10-0089, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, KLM Royal Dutch Airlines 
(Airline) became a signatory to the 2011 Lease and Use Agreement (2011 Lease), 
which became effective July 1, 2011 and will expire on June 30, 2021 (the Current 
Expiration Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement before the Current 
Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal Jaws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0089 with KLM Royal Dutch Airlines, which (1) extends the term for two years 
for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline 
with respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

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

at its meetingef-_____ F_E8_•_9_· 2_02_1 _---:7""-~-r--~ ~ 

&~ 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMI SSION 

CITY AND COUNTY O F SAN FRANCISCO 

RESOLUTION N0.-2~ 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0278 
WITH NIPPON CARGO AIRLINES COMP ANY, LTD. AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Conm1ission Resolution No. 10-0278, adopted August 17, 2010, and Board 
of Supervisors Resolution No. 505-10, adopted November 5, 2010, Nippon Cargo 
Airlines Company, Ltd. (Airline) became a signatory to the 2011 Lease and Use 
Agreement (2011 Lease), which became effective July 1, 2011 and will expire on June 
30, 2021 (the Current Expiration Date); and 

WHEREAS, the COVID-19 pandemic inte1rnpted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Cmrent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negoti ated an extension to the 2011 Lease that would (1 ) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airpo1i Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federa l laws (the Lease 
Modification); and 

WHEREAS, all other te1ms and conditions of the 2011 Lease remain unchanged, including 
cont inuance of the cmrent residual rate-sett ing methodology for terminal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0278 with Nippon Cargo Airlines Company, Ltd. , which (1 ) extends the term 
for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of City 
and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
fede ral laws; and, be it further 

RESOLVED, that thi s Commission directs the Commission Secretaiy to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.11 8 of 
the Charter of the City and County of San Francisco. 

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

at its meetingof_ _ _ ___ F_EB_ - _9_2_02_1 __ ~~c........,..-~ 

-----<::Z:--=--""~~~; =:::......-----
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San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CI T Y AND COUN T Y O F SAN FRAN CISCO 

RESOLUTION NO. 21-0 0 27 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 13-0066 
WITH SCANDINAVIAN AIRLINES OF NORTH AMERICA, INC. AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 13-0066, adopted March 19, 2013, and Boa.rd of 
Supervi sors Resolution No. 283-13, adopted August 7, 2013, Scandinavian Airlines of 
North Ameri ca, Inc. (Airline) became a signatory to the 2011 Lease and Use Agreement 
(2011 Lease), which became effective May 1, 20 13 and will expire on June 30, 202 1 
(the Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the CUITent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the tem1 to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and land ing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 13-0066 with Scandinavian Airlines ofNorth America, Inc. , which (1) extends the 
term for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

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

atitsmeetingoJ_ ___ · __ FE_B_-_9_2_02_1 __ ~- :: ~ 

z:s:~ 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMM ISSION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESOLUTION N0.~8 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0095 
WITH SOUTHWEST AIRLINES COMPANY AT SAN FRANCISCO INTERNATIONAL 
AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0095, adopted March 16, 201 0, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 20 10, Southwest Airlines 
Company (Airline) became a signatory to the 20 11 Lease and Use Agreement (20 11 
Lease), which became effective July 1, 2011 and will expire on June 30, 202 1 (the 
Cunent Expiration Date); and 

WHEREAS, the COVID-19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (I) extend the tem1 to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airpo1i Ordinance; and (3) update ce1iain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 201 1 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport 's Rates and Charges and cont inuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that thjs Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0095 with Southwest krlines Company, wllich (1 ) extends the term for two 
years for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and 
Airline with respect to any legal challenges involving the Healthy Airport Ordinance; 
and (3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9. 118 of 
the Charter of the City and County of San Francisco. 

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

!!:=. FEB - 9 2021 
at its meeting of--------------------~~.--=---.-.. ~ ~ 

~ 
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Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CITY AND CO UNTY O F SA N FRAN CISCO 

RESOLUTION NO .~ 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 11-0182 
WITH SWISS INTERNATIONAL AIR LINES LTD. AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-0182, adopted August 16, 201 1, and Board 
of Supervisors Resolution No. 501-11, adopted December 1, 2011 , Swiss International 
Air Lines Ltd. (Airline) became a signatory to the 201 1 Lease and Use Agreement 
(20 11 Lease), which became effective December 1, 20 11 and wi ll expire on June 30, 
2021 (the Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 11-0182 with Swiss International Air Lines Ltd. , wh ich ( 1) extends the term for two 
years for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and 
Airline with respect to any legal challenges involving the Healthy Airport Ordinance; 
and (3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors ' approval of this Lease Modification in accordance with Section 9. 11 8 of 
the Charter of the City and County of San Francisco. 

I hereby certify that the foregoing resolution was adopted by the A irport Commission 

FEB - 9 2021 
at its meeting of---------------------~ _,.-- -------

2:k~ 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CITY AND COUNTY O F SAN FRANCISCO 

RESOLUTION NO. 21 - 0 0 3J} 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 16-0301 
WITH TURKISH AIRLINES, INC. (TURK HAVA YOLLARI ANONIM ORTAKLIGI) AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 16-0301 , adopted November 22, 2016, and 
Board of Supervisors Resolution No. 106-17, adopted April 14, 20 17, Turkish Airlines, 
Inc. (Turk Hava Yollari Anonim Ortakligi) (Airline) became a signatory to the 2011 
Lease and Use Agreement (20 11 Lease), which became effecti ve May 1, 2017 and will 
expire on June 30, 2021 (the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement before the Current 
Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and Ian.ding fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 16-0301 with Turkish Airlines, Inc. (Turk Hava Yollari Anonim 01takligi), which 
(1) extends the term for two years for a new Expiration Date of Jw1e 30, 2023; 
(2) reserves the rights of City and Airline with respect to any legal challenges involving 
the Healthy Airport Ordinance; and (3) updates the legal provisions required by 
applicable local, state, and federal laws; and, be it fwther 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 

I hereby certijj that the foregoing resolution was adopted by the Airport Commission 

at its meeting of_ FEB·92021~ 

~ &era 
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MEMORANDUM 
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Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESOLUTION NO. 21 - 003l 
APPROVAL OF MODIFICATION NO. 2 TO LEASE AND USE AGREEMENT NO. 10-0097 
WITH UNITED AIRLINES, INC. AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0097, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-1 0, adopted May 21, 20 10, United Airlines, Inc. 
(Airline) became a signatory to the 2011 Lease and Use Agreement (2011 Lease), 
which became effective July 1, 201 1 and will expire on June 30, 202 1 (the Current 
Expiration Date); and 

WHEREAS, A irport Commission Resolution No. 14-0052, adopted March 18, 201 4, and Board of 
Supervisors Resolution No. 355-14, adopted October 1, 2014, approved Modification 
No. 1 to the 2011 Lease increasing the premises by approximately 92,331 square feet of 
Exclusive Use Space to the premises; and 

WHEREAS, the COVID-1 9 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Cun-ent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airl ine with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federa l laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0097 with United Airlines, Inc., which (1) extends the term for two years for a 
new Expiration Date of June 30, 2023 ; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airpo rt Ord inance; and 
(3) updates the legal provisions required by app licable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.1 18 of 
the Charter of the City and County of San Francisco. 

I hereby certijj that the foregoing resolution was adopted by the Airport Cormnission 

at its meeting if_ FEB - 9 2021 ~ ~ 

~~ 
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FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSIO N 

CITY AND COUNTY O F SAN FRANC ISCO 

RESO LUTION No.--2i..::_O 0 3 2 

APPROVAL OF MODIFICATION NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0099 
WITH VIRGIN ATLANTIC AIRWAYS LIMITED COMPANY AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0099, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-1 0, adopted May 21, 2010, Virgin Atlantic Airways 
Limited Company (Airline) became a signatory to the 201 1 Lease and Use Agreement 
(20 11 Lease), which became effective July 1, 2011 and will expire on June 30, 2021 
(the Current Expiration Date); and 

WHEREAS, the COVID- 19 pandemic interrupted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Cmrent Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local , state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0099 with Virgin Atlantic Airways Limited Company, which (1) extends the 
tenn for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that this Commiss ion directs the Comm ission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9. 1 18 of 
the Charter of the City and County of San Francisco. 

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

r- FEB - 9 2021 
atitsmeetingof-----z:~~~~ 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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Members, Airport Commission -2- February 9, 2021 

10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMM ISSION 

CITY AND COUNTY O F SAN FRANC ISCO 

RESO LUTION N O. 21 - Q 0 33 

APPROVAL OF MODIFICATION N0.1 TO LEASE AND USE AGREEMENT N0.11-0239 
WITH WEST JET, AN ALBERTA PARTNERSHIP AT SAN FRANCISCO INTERNATIONAL 
AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-0239, adopted October 25, 2011 , and Board 
of Supervisors Resolution No. 122-1 2, adopted April 19, 2012, WestJet, an Alberta 
Partnership (Airline) became a signatoty to the 201 1 Lease and Use Agreement (20 11 
Lease), which became effective October 25, 2011 and will expire on June 30, 2021 
(the Current Expiration Date); and 

WHEREAS, the COVID-1 9 pandemic inte1rnpted negotiations and rendered impractical a 
comprehensive replacement lease and use agreement before the Current Expiration 
Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and Signatory Airlines have 
negotiated an extension to the 2011 Lease that would (1 ) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airp01t Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; now, therefore, be it 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 11-0239 with WestJet, an Albe1t a Partnership, which (1) extends the term for two 
years for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and 
Airline with respect to any legal challenges involving the Healthy Airport Ordinance; 
and (3) updates the legal provisions required by applicab le local, state, and federal laws; 
and, be it fwther 

RESOLVED, that this Commission directs the Commission Secretaiy to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Chaiter of the City and County of San Frai1cisco. 

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

FEB - 9 2021 atitsmeetingof_ _ _________ __________ ~~ 

z::-~ 



TO: 

San Francisco International Airport 

MEMORANDUM 

February 9, 2021 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

21-0013 

fhrouqh 

21-0033 

FROM: Airport Director ~ FEB - 9 2021 
SUBJECT: Lease Modifications Extending the 2011 Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: ADOPT RESOLUTIONS AUTHORIZING A 
MODIFICATION TO THE 20 11 LEASE AND USE AGREEMENTS FOR 21 AIRLINES, 
WHICH rNCLUDES EXTENDING THE TERM THROUGH .TUNE 30, 2023. 

Executive Summa ry 

All 2011 Lease and Use Agreements (20 11 Lease) between San Francisco International Airpo1i 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). 
Although Airport staff and the signatory airlines have been negotiating a replacement lease and 
use agreement for a new full lease term, the parties determined that continuing negotiations was 
impractical given the emergency conditions facing the signatory airlines and the Ai rport as a 
result of the COVID-1 9 pandemic and not in their mutual best interest, and elected to extend the 
20 11 Lease for a period of two years. Staff requests the Airport Commission (Commission) 
approve separate modifications with each signatory airline to its 2011 Lease to ( l ) extend the 
term by two years, to expire on June 30, 2023 (Extension Term); (2) reserve the rights of City 
and the signatory airlines with respect to any lawsuit presented by the airlines against the 2020 
Healthy Airport Ordinance; and (3) update certain standard legal provisions required by 
applicable local, state, and federal laws (Lease Modification). Al l other terms and conditions wi ll 
remain unmodified. The Lease Modifications must receive the approval of the Commission and 
of the Board of Supervisors as required under Section 9 .11 8 of the Charter of the City and 
County of San Francisco. 

Background 

Of the 65 airlines with agreements at the Airport, 54 are signatory airlines, meaning they are 
parties to the 2011 Lease (each, a Signatory Airline), which took effect on July 1, 20 11 for a 
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10-year term and will expire on the Current Expiration Date. The 2011 Lease grants Signatory 
Airlines landing rights and rental of certain premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 
pandemic interrupted the negotiations and rendered impractical reaching agreement on a 
comprehensive replacement lease and use agreement that could be implemented before the 
Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 
2011 Lease that would allow Signatory Airlines to continue operating at the Airport under the 
current lease arrangement while Staff and Signatory Airlines negotiate a new lease and use 
agreement currently contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco 
enacted amendments to the Health Care Accountability Ordinance set forth in San Francisco 
Administrative Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes 
additional health care insurance coverage requirements on companies operating at the Airport 
that are subject to the Quality Standards Program. The airline industry opposed the legislation on 
federal preemptive legal and economic grounds. We anticipate litigation challenging the Healthy 
Airport Ordinance may be filed and the Lease Modification includes a negotiated provision 
stating the execution of the Lease Modification will not prejudice the rights of the Signatory 
Airlines or the City to litigate and defend the Healthy Airport Ordinance. 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

1. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modifications includes language that preserves the 
rights of City and Signatory Airlines in any litigation challenging the Healthy Airport 
Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply 
with all applicable local, state, and federal laws, including City contracting provisions, 
such as the Vending Machines: Nutritional Standards and Calorie Labeling 
Requirements, Local Hire, Prohibition on Alcoholic Beverage Advertising, Resource­
Efficient Building Ordinance, and All-Gender Toilet Facilities. 

All other terms and conditions of the 2011 Lease remain unchanged, which includes continuing 
the current residual rate-setting methodology for terminal rental rates and landing fees based on 
the Airport's Rates and Charges, as well as continuing the Annual Service Payment to the City's 
General Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon 
approval by the Commission and Board of Supervisors. 
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2011 Leases for Signatory Airlines who forego the Lease Modification will expire on the Ctment 
Expiration Date as scheduled. These Signatory Airlines may continue operating at the Airport by 
separately entering into an Airline Operating and Space Permit with higher payment, in the form 
of a 25% Premium for all landing fees, and a higher security deposit requirement, increased from 
two months to six months of anticipated rental and landing fees . 

To ensure all Signatory Airlines have a chance to participate in the Lease Modification while 
meeting the processing time required to obtain full City approvals, Staff will bring any additional 
Lease Modifications before the Commission before May 2021 and to the Board of Supervisors 
thereafter. 

Recommendation 

I recommend adoption of the accompanying Resolutions approving separate modifications to the 
2011 Leases with the Signatory Airlines listed on Attachment 1, which (1) extends the term to 
June 30, 2023; (2) reserves the rights of City and the Signatory Airlines with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) updates certain legal provisions 
required by applicable local, state, and federal laws. I further recommend directing the 
Commission Secretary to request the Board of Supervisors' approval of such lease modifications 
in accordance with Section 9 .118 of the Charter of the City and County of San Francisco. 

Prepared by: Kevin Bwnen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

SIGNATORY AIRLINES TO THE 2011 LEASE AND USE AGREEMENT 

Airline Lease No. Mod. No. 

1) ABX Air, Inc. 11-0005 1 

2) Air France 10-0076 2 

3) All Nippon Airways Corporation, Limited 10-0077 1 

4) American Airlines, Inc. 10-0078 1 

5) Ameriflight, LLC 11-0010 1 

6) China Airlines Limited 10-0082 2 

7) China Eastern Airlines Corporation 
13-0065 1 

Limited 

8) China Southern Airlines Company Limited 15-0253 1 

9) Delta Air .Lines, Inc. 10-0083 2 

10) EV A Airways Corooration 10-0085 1 

11) JetBlue Airways Corporation 12-0027 1 

12) Kalitta Air, LLC 10-0277 1 

13) KLM Royal Dutch Airlines 10-0089 1 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 

15) Scandinavian Airlines of North 
13-0066 1 

America Inc. 

16) Southwest Airlines Company 10-0095 1 

17) Swiss International Air Lines Ltd. 11-0182 1 

18) Turkish Airlines, Inc. (Turk Hava Y ollari 
16-0301 1 

Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 

20) Virgin Atlantic Airways Limited Company 10-0099 1 

21) WestJet, an Alberta Partnership 11-0239 1 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21 - 0051 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION 
NO. 1 TO LEASE AND USE AGREEMENT NO. 16-0298 WITH AER LINGUS, 
LIMITED AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 16-0298, adopted November 22, 2016, and 
Board of Supervisors Resolution No. 105-17, adopted Apri l 14, 2017, Aer Lingus, 
Limited (Airline) became a signatory to the 2011 Lease and Use Agreement (201 1 
Lease), which became effecti ve May 1, 201 7 and will expire on June 30, 202 1 
(the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
Jw1e 30, 2023; (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airpmi Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental 
rates and landing fees based on the Airport's Rates and Charges and continuance 
of the Annual Service Payment to the City's Genera l Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review 
Lmder the California Environmental Quality Act (Public Resources Code 
Section 21000, et seq.) (CEQA), CEQA Guidelines § l 506l(b)(3) exemption -
common sense exemption, and Chapter 31 of the San Francisco Administrative 
Code (Planning Depatiment File No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affim1s and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review 
under CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 

Page 1 of 2 



A IRPORT COMMI SSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION No.-21_::_fi_fi_51 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; 
and, be it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 16-0298 with Aer Lingus, Limited, which (1) extends the term for two years 
for a new Expiration Date of June 30, 2023 ; (2) reserves the rights of City and 
Airline with respect to any legal challenges invo lving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, 
and federal laws; and, be it further 

RESOLVED, that thi s Conunission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with 
Section 9 .118 of the Charter of the City and County of San Francisco. 
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I hereby certify that the fai·egoing resolution was adopted by the Ai1port Commission 
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San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0052 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT N0.11-0007 WITH AIR CANADA AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-0007, adopted January 18, 201 1, and Board 
of Supervisors Resolution No. 156-11 , adopted April 7, 2011 , Ai r Canada (Airline) 
became a signatory to the 20 11 Lease and Use Agreement (201 1 Lease), which becan1e 
effecti ve July 1, 201 1 and will expire on Jtu1e 30, 2021 (the CmTent Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to conrn1ence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 20 11 Lease that would ( 1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airl ine with respect to any legal 
challenges involving the Healthy Airport Ordinance and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification) ; and 

WHEREAS, a ll other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Plann ing Division determined that the Lease Modification is exempt from review w1der 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §15061(b)(3) exemption - conU11on sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it fmi her 

RESOLVED, that the above recitals are true and correct; and, be it f·urther 
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AIRPORT COMMISSION 

CI T Y AND COUNTY O F SAN FR ANCISCO 

RESOLUT ION NO. 21-0052 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it fmiher 

RESOLVED, that this Commission approves Modification No. I to Lease and Use Agreement 
No. 11-0007 with Air Canada, which (I ) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it futiher 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 
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I hereby certifj that the foregoing resolution was adopted by the Airport Comrnission 



San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 
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+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSIO N 

CITY AND COUNTY OF SAN FRANC ISCO 

RESOLUTION NO. 21.-'. 0 0 5 3 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0075 WITH AIR CHINA LIMITED AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0075, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Air China Limited (Airline) 
became a signat01y to the 201 1 Lease and Use Agreement (20 11 Lease), which became 
effective July 1, 201 1 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signato1y airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for te1minal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §1506 l (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's dete1mination that the Lease Modification is exempt from review under 
CEQA; and, be it fu1ther 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMM ISS ION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESO LUT ION No._ 21-00 5 3 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0075 with Air China Limited, which (1) extends the term for two years fo r a 
new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretaiy to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Chaiter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Airport Commission 
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MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION N0.~4 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 17-0183 WITH AIR INDIA LIMITED AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 17-01 83, adopted July 25, 2017, and Board of 
Supervisors Resolution No. 239-18, adopted August 2, 2018, Air India Limited (Airline) 
became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), which became 
effective September 1, 2018 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negoti ations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in li eu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
JlUle 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review lUlder 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §15061 (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Plaru1ing Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it fu rther 

RESOLVED, that the above recitals are true and correct; and, be it fwther 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESO LUT ION NO. 21- 0054 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 17-0183 with Air India Limited, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airl ine with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Charter of the City and County of San Francisco. 
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San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCI SCO 

RESOLUTION NO. 21-0055 

DETERMINATION TO PROCEED WITH AND AP PROV AL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT N0. 11-0009 WITH AIR NEW ZEALAND LIMITED AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-0009, adopted January 18, 201 1, and Board 
of Supervisors Reso lution No. 156-11 , adopted April 7, 201 1, Air New Zealand (Airline) 
became a signatory to the 20 11 Lease and Use Agreement (2011 Lease), which became 
effective July 1, 201 1 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of Ci ty and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, a ll other terms and conditions of the 201 I Lease remain unchanged, including 
continuance of the cw-rent residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the C ity's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
P lanning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 2 1000, et 
seq.) (CEQA), CEQA Guidelines§ l 506 1(b)(3) exemption - common sense exemption, 
and Chapter 3 1 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Conrn1ission hereby affirms and incorporates, by reference, the P lanning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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A IRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANC ISCO 

RESOLUT ION No._ 21-o0 5 5 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 11-0009 with Air New Zealand Limited, which (1) extends the term for two years 
for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline 
with respect to any legal challenges invo lving the Healthy Airpo1i Ordinance; and 
(3) updates the legal provisions required by appl icable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors ' approval of thi s Lease Modification in accordance with Secti on 9.11 8 of 
the Charter of the City and County of San Francisco. 
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TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 
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MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMM ISS IO N 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO.~ 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 2 TO 
LEASE AND USE AGREEMENT NO. 10-0274 WITH ALASKA AIRLINES, INC. AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0274, adopted August 17, 2010, and Board of 
Supervisors Resolution No. 505-10, adopted November 5, 2010, Alaska Airlines, Inc. 
(Ai rline) became a signatory to the 20 11 Lease and Use Agreement (201 1 Lease), which 
became effective July I , 2011 and will expire on June 30, 2021 (the Ctment Expiration 
Date); and 

WHEREAS, Airport Commission Resolution No. 19-0187, adopted August 27, 2019, and Board of 
Supervisors Resolution No. 497-19, adopted November 27, 2019, approved 
Modification No. 1 to the 20 11 Lease increasing the premises by approximately 12,696 
square feet of Exclusive Use Space in Terminal 2; and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that wo uld (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges invo lv ing the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Enviromnental Quality Act (Public Resomces Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §l 506l (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Depmiment File 
No. 2020-010550ENV); now, therefore, be it 
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AIRPORT COMMISSION 

C ITY AND COUNTY OF SAN FRANC ISCO 

RESO LUTION NO. 21- 0056 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Depaiiment's determination that the Lease Modification is exempt from review under 
CEQA; and, be it fmiher 

RESOLVED, that the above recitals are true and correct; and, be it fmiher 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0274 with Alaska Airlines, Inc., which (1) extends the term for two years for a 
new Expiration Date of Jw1e 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airpo1i Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .11 8 of 
the Charter of the City and County of San Francisco. 
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San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 



Members, Airpo1t Conunission -3- March 16, 2021 

All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COU NTY OF SAN FRANC ISCO 

RESOLUTION NO. 21-0057 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0079 WITH ASIANA AIRLINES AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0079 adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Asiana Airlines (Airline) 
became a signatory to the 2011 Lease and Use Agreement (20 11 Lease), which became 
effective July 1, 2011 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the tenn to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Depaitment, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §15061(b)(3) exemption- common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-0lOSSOENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms ai.1d incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMMISSION 

CITY AND COU NTY OF SAN FRANC ISCO 

RESO LUTION N0._21~_5__7 

RESOLVED, that the Conunission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0079 with Asiana Airlines, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Ai rl ine wW1 
respect to any legal challenges involving the Healthy A irport Ordinance; and 
(3) updates the legal provisions required by applicable local , state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 
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AIRPORT COMMISSION 
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MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CIT Y A N D COU NT Y O F SAN FRA N CISCO 

RESOLU TI O N NO. 21 - 0 0 5 8 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0080 WITH BRITISH AIRWAYS PLC AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0080, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208- 10, adopted May 21, 20 10, British Airways Plc (Airline) 
became a signatory to the 20 11 Lease and Use Agreement (20 11 Lease), which became 
effective July 1, 20 11 and wi ll expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1 ) extend the term to 
Jw1e 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges invo lving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for tem1inal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §1506 l(b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department' s determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMMISSIO N 

CITY AND COUNTY O F SAN FRANCISCO 

RESOLUTION NO. 21-0058 

RESOL YEO, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it forther 

RESOL YEO, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0080 with British Airways Plc, which (1) extends the term for two years for a 
new Expiration Date of June 30, 2023 ; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it forther 

RESOL YEO, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Ai1port Commission 

at its meetingof_ _ _____ M_A_R_1_6_2_02_1 _ _____ -1-



San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 



Members, Airpo1t Conunission -3- March 16, 2021 

All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COU NTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0059 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION N0. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0091 WITH DEUTSCHE LUFTHANSA, AG, DBA, 
LUFTHANSA GERMAN AIRLINES AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airp011 Commission Resolution No. 10-0091 , adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 20 10, Deutsche Lufthansa, AG, 
dba, Lufthansa German Airlines (Airline) became a signatory to the 2011 Lease and Use 
Agreement (201 1 Lease), which became effective Ju ly 1, 201 1 and wi ll expi re on 
June 30, 202 1 (the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive rep lacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by app licable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other tem1s and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Pub I ic Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §1506 l (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Depai1rnent File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMMISSION 

CITY AN D COU NTY O F SA N FRA NCISCO 

RESOL UT IO N N O. 21-0059 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it fu11her 

RESOLVED, that this Commission approves Modifi cation No. 1 to Lease and Use Agreement 
No. 10-009 1 with Deutsche Lufthansa, AG, dba, Lufthansa German Airlines, which 
(1) extends the term for two years for a new Expiration Date of June 30, 2023; 
(2) reserves the rights of City and Airline with respect to any legal challenges involving 
the Healthy Airport Ordinance; and (3) updates the legal provisions required by 
applicable local, state, and federal Jaws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of thi s Lease Modification in accordance with Section 9.11 8 of 
the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Ai1port Commission 

at its meetingof_ ______ M_A_R_l~6_2_0_2_1 _ ______ r...... 



San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
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Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 
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21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND CO UNTY OF SA N FRANCISCO 

RESO LUTI ON NO .~o 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 2 TO 
LEASE AND USE AGREEMENT N0.10-0084 WITH EMIRATES AT SAN FRANCISCO 
INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0084, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Emirates (Airline) became a 
signatory to the 2011 Lease and Use Agreement (2011 Lease), which became effective 
July 1, 2011 and will expire on June 30, 202 1 (the Current Expiration Date); and 

WHEREAS, Airport Commission Reso lution No. 11-0058, adopted March 15, 2011, and Board of 
Supervisors Resolution No. 203-11, adopted May 19, 2011, approved Modification 
No. 1 to the 2011 Lease increasing the premises by approximately 9,502 square feet of 
Category II Exclusive Use Space; and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the te1m to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the cw-rent residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airp01i' s Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November I 8, 2020, the San Francisco Planning Department, Environmental 
Plaiming Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §1506l (b)(3) exemption- common sense exemption, 
and Chapter 3 1 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 
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AIRPORT COMMI SS ION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0060 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Depaitment's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 2 to Lease and Use Agreement 
No. 10-0084 with Emirates, which (1) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Conunission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Charter of the City and County of San Francisco. 
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I hereby certijj that the foregoing resolution was adopted by the Airport Commission 

at its meetingef_ _ ____ M_A_R_l_6_· _2_0_21 ______ _ 



San Francisco International Airport 

TO: 
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MEMORANDUM 

March 16, 202 1 
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Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
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21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 

THIS PRJNT COVERS CALENDAR ITEM NO. 3> 
AIRPORT COM MI SSION CITY AND COUNT Y OF SAN FRANCISCO 

LON DON N . BREED LARRY MAZZOLA ELEANOR JOHNS RICHARD J. GUGGENHIME EVERETT A. HEWLETT, JR. MALCOLM YEUNG IVAR C. SATERO 

MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650. 821.5005 www.flysfo.com 



Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 



Members, Airpo1t Conunission -3- March 16, 2021 

All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUN TY OF SAN FRANCISCO 

RESO LUTION NO. 21 - Q 0 61 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION 
NO. 1 TO LEASE AND USE AGREEMENT NO. 10-0086 WITH FEDERAL EXPRESS 
CORPORATION AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0086, adopted March 16, 2010, and 
Board of Supervisors Resolution No. 208-10, adopted May 2 1, 2010, Federal 
Express Corporation (Airli ne) became a signatory to the 2011 Lease and Use 
Agreement (201 1 Lease), which became effective July 1, 20 11 and will expire on 
June 30, 2021 (the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic inte1rupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023; (2) reserve the rights of City and Airl ine with respect to any legal 
challenges involving the Healthy Airport Ordinance; and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 201 1 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental 
rates and landing fees based on the Airport's Rates and Charges and continuance 
of the Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review 
under the California Environmental Quality Act (Public Resources Code 
Section 21000, et seq.) (CEQA), CEQA Guidelines §15061(b)(3) exemption -
common sense exemption, and Chapter 31 of the San Francisco Administrative 
Code (Planning Department File No. 2020-01 0550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affams and incorporates, by reference, the Planning 
Department's detem1ination that the Lease Modification is exempt from review 
under CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMM I SSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21 - 0 0 61 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; 
and, be it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0086 with Federal Express Corporation, which (I) extends the term for 
two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy 
Airport Ordinance; and (3) updates the legal provisions required by applicable 
local, state, and federal laws; and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of thi s Lease Modification in accordance with 
Section 9.118 of the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Airport Commission 

at its meetingof_ _ _ __ - __ M_A_R_1_6_2_0_2_1 ______ _, 
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MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21 - 0 0 6 2 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0087 WITH FRONTIER AIRLINES, INC. AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0087, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Frontier Airlines, Inc. 
(Airline) became a signatory to the 2011 Lease and Use Agreement (2011 Lease) , which 
became effective July 1, 2011 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic inte1rnpted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (I) extend the te1m to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport ' s Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines § 1506 l (b )(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department Fi le 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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AIRPORT COMMI SSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0062 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0087 with Frontier Airlines, Inc. , which (1) extends the term for two years for a 
new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .11 8 of 
the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Airport Commission 

al its meeting ef-______ M_A_R_l --'6_2_02_1 _ ___ _,.____,r-+ 
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SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0063 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 2 TO 
LEASE AND USE AGREEMENT N0.11-0011 WITH HAWAIIAN AIRLINES, INC. AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 11-001 1, adopted January 18, 201 1, and Board 
of Supervisors Resol ution No. 156-11 , adopted April 7, 2011, Hawaiian Airlines, Inc. 
(Airline) becan1e a signatory to the 2011 Lease and Use Agreement (201 1 Lease), which 
became effective Ju ly 1, 20 11 and will expire on June 30, 202 1 (the Current Expiration 
Date); and 

WHEREAS, Airport Commission Resolution No. 14-0053, adopted March 18, 2014, and Board of 
Supervisors Resolution No. 354-14, adopted October 1, 20 14, approved Modification 
No. 1 to the 20 11 Lease adding approximately 53 8 square feet of Category Il Exclusive 
Use Space to the premises; and 

WHEREAS, the outbreak of the COVID-19 pandemic intetTupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City 's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Depaiiment, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines § 15061 (b )(3) exemption - common sense exemption, 
and Chapter 3 1 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 
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AIRPORT COMMISS ION 

CI T Y AND COUN T Y OF SAN FRANCISCO 

RESOLUTION NO. 21-0063 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Plaiming 
Department's determination that the Lease Modification is exempt from review under 
CEQA and be jt further 

' ' 

RESOLVED that the above recitals are true and conect; and, be it further 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Conunission approves Modification No. 2 to Lease and Use Agreement 
No. 11-0011 with Hawaiian Airlines, Inc., which (1) extends the term for two years for 
a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Airport Commission 

at its meetingof_ ___ ___ M_A_R_ 1_6_2_0_21 ______ _ 



San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION N0._ 21-0064 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0088 WITH JAPAN AIRLINES INTERNATIONAL 
COMPANY, LIMITED AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0088, adopted March 16, 20 I 0, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Japan Airlines International 
Company, Limited (Airline) became a signatory to the 2011 Lease and Use Agreement 
(2011 Lease), which became effective July 1, 2011 and will expire on June 30, 2021 
(the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the CuITent Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Pla1ming Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §1506l(b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Adminjstrative Code (Planning Department File 
No. 2020-0 10550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and coITect; and, be it further 
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AIRPORT COMMISSION 

CITY AN D COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21-0064 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that thi s Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0088 with Japan Airlines International Company, Limited, which (1) extends the 
term for two years fo r a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges invo lving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that th is Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of thj s Lease Modification in accordance with Section 9.118 of 
the Charter of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the Airport Corn mission 

at its meetingof_ _ _ ____ M_A_R_ 1_6_ 2_0_2_1 _ _ ___ ~_ 
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SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



A IRPORT COMMISSION 

CIT Y AND COU NT Y OF SA N FRA N CISCO 

RESOLUTION N0._ 21- 0 0 6 5 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0090 WITH KOREAN AIR LINES CO., LTD. AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0090, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Korean Air Lines Co., Ltd. 
(Airline) became a signatory to the 2011 Lease and Use Agreement (201 1 Lease), which 
became effective July 1, 2011 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-1 9 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would ( l ) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local , state, and federa l Jaws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 20 11 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport 's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt :from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §15061 (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Depa1iment's determination that the Lease Modification is exempt from review w1der 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 

Page 1 of 2 



AIRPORT COMMISSION 

CITY AND CO U N TY OF SAN FRANC ISC O 

RESOLUTION NO. 1- 006 5 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and be 
it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0090 with Korean Air Lines Co. , Ltd. , which (1) extends the te1111 for two year 
for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline 
with respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federa l laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.1 18 of 
the Charter of the City and County of San Francisco. 

Page 2 of2 

I hereby certify that the foregoing resolution was adopted by the Airport Commission ., 
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San Francisco International Airport 

TO: 

FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 

21-0(lf 1 

+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



A IRPORT COMMISSION 

CITY AND COUN TY OF SAN FRANC ISCO 

RESOLUTION N O. 21 - 0 0 6 6 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0094 WITH SINGAPORE AIRLINES LIMITED AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commission Resolution No. 10-0094, adopted March 16, 2010, and Board of 
Supervisors Resolution No. 208-10, adopted May 21, 2010, Singapore Airlines Limited 
(Airline) became a signatory to the 2011 Lease and Use Agreement (201 1 Lease), which 
became effective July 1, 201 1 and will expire on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic inten-upted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 2011 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City ' s General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resomces Code Section 2 1000, et 
seq.) (CEQA), CEQA Guidelines §15061 (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Planning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals are true and correct; and, be it further 
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A IRPORT COMMISSION 

CITY AND CO U NTY OF SAN FRANCISCO 

RESOLUTION No._2 l - 0 0 6 6 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it fmther 

RESOLVED, that thi s Commission approves Modification No. I to Lease and Use Agreement 
No. I 0-0094 with Singapore Airlines Limited, which (1) extends the term for two years 
for a new Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline 
with respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and , be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9 .118 of 
the Chaiier of the City and County of San Francisco. 
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I hereby certijj that the foregoing resolution was adopted by the Airport Commissio11 
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FROM: 

MEMORANDUM 

March 16, 202 1 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Eleanor Johns, Vice President 
Hon. Richard J. Guggenhime 
Hon. Everett A. Hewlett, Jr. 
Hon. Malcolm Yeung 

Airport Director 
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+4rou1h 
21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 
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All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 21 - 0 0 6 7 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION NO. 1 TO 
LEASE AND USE AGREEMENT NO. 10-0279 WITH SOUTHERN AIR, INC. AT 
SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airport Commiss ion Resolution No. 10-0279, adopted August 17, 2010, and Board of 
Supervisors Resolution No. 505-10, adopted November 5, 2010, Southern Air, Inc. 
(Airline) became a signatory to the 20 11 Lease and Use Agreement (20 11 Lease), which 
became effective July l , 201 1 and wi ll expi re on June 30, 2021 (the Current Expiration 
Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive rep lacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 20 11 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airport Ordinance, and (3) update certain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, a ll other terms and condi tions of the 201 1 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport's Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quali ty Act (Public Resources Code Section 2 1000, et 
seq.) (CEQA), CEQA Guidelines§ 15061 (b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Admin istrative Code (Pla1rning Department File 
No. 2020-010550ENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Department's determination that the Lease Modification is exempt from review under 
CEQA; and, be it fu rther 

RESOLVED, that the above recitals are true and correct; and, be it further 

Page I of2 



A IRPORT COMM ISS IO N 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUT IO N No.__2 l - Q 0 6 7 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification ; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 10-0279 with Southern Air, Inc., which (1 ) extends the term for two years for a new 
Expiration Date of June 30, 2023; (2) reserves the rights of City and Airline with 
respect to any legal challenges involving the Healthy Airport Ordinance; and 
(3) updates the legal provisions required by applicable local, state, and federal laws; 
and, be it further 

RESOLVED, that this Commission directs the Commission Secretary to request the Board of 
Supervisors' approval of this Lease Modification in accordance with Section 9.11 8 of 
the Charter of the City and County of San Francisco. 

Page 2 of2 

I hereby cert(fY that the foregoing resolution was adopted by the Airport Commission 

at its meeting of_ ___ _ _ M_A_R_l_ 6_2_0_2_1 _ _____ --f---'...,...__ 



San Francisco International Airport 
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MEMORANDUM 

March 16, 202 1 
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21-0068 
MAR 1 6 2021 

SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 



Members, Airpo1t Conunission -3- March 16, 2021 

All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



AIRPORT COMMI SS ION 

CI T Y AND COUNTY OF SAN FRANC ISCO 

RESOLUTION NO. 21 - 0 0 6 8 

DETERMINATION TO PROCEED WITH AND APPROVAL OF MODIFICATION N0. 1 TO 
LEASE AND USE AGREEMENT NO. 12-0015 WITH SUN COUNTRY, INC. DBA SUN 
COUNTRY AIRLINES AT SAN FRANCISCO INTERNATIONAL AIRPORT 

WHEREAS, by Airp011 Commission Resolution No. 12-0015, adopted January 17, 2012, and Board 
of Supervisors Resolution No. 122-12, adopted Apri l 19, 2012, Sun Count1y, Inc. dba 
Sun Country Airlines (Airline) became a signatory to the 201 1 Lease and Use 
Agreement (2011 Lease), which became effective May 1, 2012 and will expire on 
June 30, 2021 (the Current Expiration Date); and 

WHEREAS, the outbreak of the COVID-19 pandemic interrupted negotiations and rendered 
impractical a comprehensive replacement lease and use agreement to commence 
directly after the Current Expiration Date; and 

WHEREAS, in lieu of a replacement lease and use agreement, Staff and signatory airlines have 
negotiated an extension to the 201 1 Lease that would (1) extend the term to 
June 30, 2023, (2) reserve the rights of City and Airline with respect to any legal 
challenges involving the Healthy Airpo11 Ordinance, and (3) update ce11ain legal 
provisions required by applicable local, state, and federal laws (the Lease 
Modification); and 

WHEREAS, all other terms and conditions of the 2011 Lease remain unchanged, including 
continuance of the current residual rate-setting methodology for terminal rental rates 
and landing fees based on the Airport' s Rates and Charges and continuance of the 
Annual Service Payment to the City's General Fund; and 

WHEREAS, on November 18, 2020, the San Francisco Planning Department, Environmental 
Planning Division determined that the Lease Modification is exempt from review under 
the California Environmental Quality Act (Public Resources Code Section 21000, et 
seq.) (CEQA), CEQA Guidelines §15061(b)(3) exemption - common sense exemption, 
and Chapter 31 of the San Francisco Administrative Code (Plaiming Department File 
No. 2020-0lOSSOENV); now, therefore, be it 

RESOLVED, that the Commission hereby affirms and incorporates, by reference, the Planning 
Depaiiment's determination that the Lease Modification is exempt from review under 
CEQA; and, be it further 

RESOLVED, that the above recitals ai·e true and correct; and, be it further 
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A IRP O RT CO M M I SS IO N 

CI T Y AND COUNT Y OF SA N FR ANCISCO 

RESOLUT ION N0._ 2J _::_(}_O_fl8 

RESOLVED, that the Commission hereby determines to proceed with the Lease Modification; and, be 
it further 

RESOLVED, that this Commission approves Modification No. 1 to Lease and Use Agreement 
No. 12--00 15 with Sun Country, Inc. dba Sun Country Airlines, which (1) extends the 
term for two years for a new Expiration Date of June 30, 2023; (2) reserves the rights of 
City and Airline with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates the legal provisions required by applicable local, state, and 
federal laws; and, be it further 

RESOLVED, that this Commission di rects the Commission Secretary to request the Board of 
Supervisors ' approval of this Lease Modification in accordance with Section 9.118 of 
the Charier of the City and County of San Francisco. 
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I hereby certify that the foregoing resolution was adopted by the A hport Commission 

at its meetingef_ ______ M_A_R_ 1_6_ 2_0_2_1 -----~ 
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SUBJECT: Determination to Proceed with the Lease Modifications Extending Each of the 20 11 
Lease and Use Agreements for Two Years 

DIRECTOR'S RECOMMENDATION: DETERMINE TO PROCEED WITH MODIFICATIONS TO 
EACH OF THE 2011 LEASE AND USE AGREEMENTS, WHICH INCLUDES EXTENDING THE 
TERM THROUGH JUNE 30, 2023, AND ADOPT RESOLUTIONS AUTHORIZING SAID 
MODIFICATIONS TO THE 20 11 LEASE AND USE AGREEMENTS OF 18 AIRLINES. 

Executive Summary 

All 2011 Lease and Use Agreements (2011 Lease) between San Francisco International Airpo1t 
(Airport) and its signatory airlines will expire on June 30, 2021 (Current Expiration Date). Although 
Airport staff and the signatory airlines have been negotiating a replacement lease and use agreement 
for a new full lease term, the parti es determined that continuing negotiations was impractical given the 
emergency conditions facing the signatory airlines and the Airport as a result of the COVID-1 9 
pandemic and not in their mutual best interest and elected to extend the 20 11 Lease for a period of two 
years. Staff requests the Airport Commission (Commission) approve separate modifications with each 
signatory airl ine to its 20 11 Lease to (1) extend the term by two years, expiring on June 30, 2023 
(Extension Term); (2) reserve the rights of City and the signatory airlines with respect to any lawsuit 
presented by the airlines against the 2020 Healthy Airport Ordinance; and (3) update certain standard 
legal provisions required by applicable local, state, and federal laws (each a Lease Modification, and 
collectively, Lease Modifi cations). All other terms and conditions will remain unmodified. The Lease 
Modifications must receive the approva l of the Commission and of the Board of Supervisors, as 
required under Section 9. 11 8 of the Charter of the City and County of San Francisco. 

Background 

Of the 65 airl ines with agreements at the Airport, 54 are signatory airlines, meaning they are parties to 
the 20 11 Lease (eac.h, a Signatory Airline and co llectively, Signatory Airlines), which is a standardized 
form of lease and took effect on July 1, 20 11 for a 10-year term that will expire on the Current 
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Members, Airport Commission -2- March 16, 2021 

Expiration Date. The 2011 Lease grants Signatory Airlines landing rights and rental of certain 
premises at the Airport. 

Staff and Signatory Airlines have been negotiating a new lease and use agreement intended to 
commence immediately following the Current Expiration Date. However, the COVID-19 pandemic 
interrupted the negotiations and rendered impractical reaching agreement on a comprehensive 
replacement lease and use agreement that could be implemented before the Current Expiration Date. 

Over the past few months, Staff and Signatory Airlines have discussed an extension to the 2011 Lease 
that would allow Signatory Airlines to continue operating at the Airport under the current lease 
arrangement while Staff and Signatory Airlines negotiate a new lease and use agreement currently 
contemplated to take effect July 1, 2023. 

On November 20, 2020, by Ordinance No. 235-20, the City and County of San Francisco enacted 
amendments to the Health Care Accountability Ordinance set forth in San Francisco Administrative 
Code Chapter l 2Q, known as the Healthy Airport Ordinance, which imposes additional health care 
insurance coverage requirements on companies operating at the Airport that are subject to the Quality 
Standards Program. The airline industry opposed the legislation on federal preemptive legal and 
economic grounds. We anticipate litigation challenging the Healthy Airport Ordinance may be filed 
and the Lease Modification include a negotiated provision stating the execution of the Lease 
Modification will not prejudice the rights of the Signatory Airlines or the City to litigate and defend 
the Healthy Airport Ordinance. 

The Lease Modification has been offered to all Signatory Airlines that wish to maintain their signatory 
status at the Airport. On February 9, 2021, pursuant to Resolution Nos. 21-0013 through 21-0033, the 
Commission approved the first group of Lease Modifications for 21 Signatory Airlines listed on 
Attachment 1 (collectively, the February 9 Lease Modifications). 

Subsequently, 18 additional Signatory Airlines, listed on Attachment 2, have executed Lease 
Modifications, which are the subject of this memorandum and submitted for approval by the 
Commission on March 16, 2021 (collectively, the March 16 Lease Modifications). 

Proposal 

Staff and Signatory Airlines have negotiated the terms for the Lease Modification as follows: 

I. Term Extension: Two years commencing on July 1, 2021 and expiring on June 30, 2023. 

2. Healthy Airport Ordinance: The Lease Modification includes language that preserves the rights 
of City and Signatory Airlines in any litigation challenging the Healthy Airport Ordinance. 

3. Updates to Legal Provisions: The Lease Modification updates the 2011 Lease to comply with 
all applicable local, state, and federal laws, including City contracting provisions, such as the 
Vending Machines: Nutritional Standards and Calorie Labeling Requirements, Local Hire, 
Prohibition on Alcoholic Beverage Advertising, Resource-Efficient Building Ordinance, and 
All-Gender Toilet Facilities. 



Members, Airpo1t Conunission -3- March 16, 2021 

All other te1ms and conditions of the 2011 Lease remain unchanged, which includes continuing the 
current residual rate-setting methodology for terminal rental rates and landing fees based on the 
Airport ' s Rates and Charges, as well as continuing the Annual Service Payment to the City ' s General 
Fund. The Lease Modification will be effective July 1, 2021 but is contingent upon approval by the 
Commission and the Board of Supervisors. 

There are 11 Signatory Airlines who have opted not to sign the Lease Modification. Therefore, these 
2011 Leases will expire on the Cun-ent Expiration Date as scheduled. These Signatory Airlines may 
continue operating at the Airport by separately entering into an Airline Operating and Space Permit 
with a higher payment in the fo1m of a 25% Premium for all landing fees, and a higher security deposit 
requirement, increased from two months to six months of anticipated rental and landing fees. 

Environmental Review 

On November 18, 2020, the San Francisco Planning Department, Environmental Planning Division, 
determined that the Lease Modification is exempt from review under the California Environmental 
Quality Act (CEQA) (Public Resow-ces Code Section 2 1000, et seq.) and Section 15061(b)(3) of the 
CEQA Guidelines as a common sense exemption. This exemption determination is available from the 
Planning Department under File No. 2020-0lOSSOENV. This action constitutes the Approval Action 
for all of the Lease Modifications for the purposes of CEQA (including, for the avoidance of doubt, all 
of the February 9 Lease Modifications listed on Attachment 1 and the March 16 Lease Modifications 
listed on Attachment 2) pursuant to Section~ 1.04(h) of the San Francisco Administrative Code. 

Recommendation 

I recommend the Commission determine to proceed with the Lease Modifications and adopt the 
accompanying Resolutions approving separate modifications to the 2011 Lease with the Signatory 
Airlines listed on Attachment 2, which (1) extends the term to June 30, 2023 ; (2) reserves the rights of 
City and the Signatory Airlines with respect to any legal challenges involving the Healthy Airport 
Ordinance; and (3) updates certain legal provisions required by applicable local, state, and federal 
laws. I further recommend directing the Commission Secretary request the Board of Supervisors ' 
approval of each Lease Modification in accordance with Section 9 .118 of the Charter of the City and 
County of San Francisco. 

Prepared by: Kevin Bumen 
Chief Commercial Officer 

Attachments 



ATTACHMENT 1 

FEBRUARY 9 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 
Commission 

Resolution No. 

1) ABX Air, Inc. 11-0005 1 21-0013 

2) Air France 10-0076 2 21-0014 

3) All Nippon Airways Corporation, Limited 10-0077 1 21-0015 

4) American Airlines, Inc. 10-0078 1 21-0016 

5) Ameriflight, LLC 11-0010 1 21-0017 

6) China Airlines Limited 10-0082 2 21-0018 

7) China Eastern Airlines Corporation 13-0065 1 21-0019 
Limited 

8) China Southern Airlines Company Limited 15-0253 1 21-0020 

9) Delta Air Lines, Inc. 10-0083 2 21-0021 

10) EV A Airways Corporation 10-0085 1 21-0022 

11) JetBlue Airways Corporation 12-0027 1 21-0023 

12) Kalitta Air, LLC 10-0277 1 21-0024 

13) KLM Royal Dutch Airlines 10-0089 1 21-0025 

14) Nippon Cargo Airlines Company, Ltd 10-0278 1 21-0026 

15) Scandinavian Airlines of North 13-0066 1 21-0027 
America Inc. 

16) Southwest Airlines Company 10-0095 1 21-0028 

17) Swiss International Air Lines Ltd. 11-0182 1 21-0029 

18) Turkish Airlines, Inc. (Turk Rava Y ollari 16-0301 1 21-0030 
Anonim Ortakligi) 

19) United Airlines, Inc. 10-0097 2 21-0031 

20) Virgin Atlantic Airways Limited Company 10-0099 1 21-0032 

21) WestJet, an Alberta Partnership 11-0239 1 21-0033 



ATTACHMENT 2 

MARCH 16 LEASE MODIFICATIONS 

Airline Lease No. Mod. No. 

I) Aer Lingus, Limited 16-0298 1 

2) Air Canada 11-0007 1 

3) Air China Limited 10-0075 1 

4) Air India Limited 17-0183 1 

5) Air New Zealand Limited 11-0009 1 

6) Alaska Airlines, Inc. 10-0274 2 

7) Asiana Airlines 10-0079 1 

8) British Airways Plc 10-0080 1 

9) Deutsche Lufthansa, AG, dba, 10-0091 1 
Lufthansa German Airlines 

10) Emirates 10-0084 2 

11) Federal Express Corporation 10-0086 1 

12) Frontier Airlines, Inc. 10-0087 1 

13) Hawaiian Airlines, Inc. 11-0011 2 

14) Japan Airlines International 10-0088 1 
Company, Limited 

15) Korean Air Lines Co., Ltd. 10-0090 1 

16) Singapore Airlines Limited 10-0094 1 

17) Southern Air, Inc. 10-0279 1 

18) Sun Country, Inc. dba Sun Country 12-0015 1 
Airlines 



 
 

 

 

CEQA Common Sense Exemption Determination 

PROPERTY INFORMATION/PROJECT DESCRIPTION 
Project Name Block/Lot(s) 

 SFO: 2011 Airline Lease and Use Agreement Extension  

Case No. Permit No. 

2020-010550ENV N/A 

☐ 
Addition/ 
Alteration ☐ 

Demolition (requires HRE for 
Category B Building) ☐ New Construction 

Project description for Planning Department approval. 

The City and County of San Francisco, by and through the San Francisco Airport Commission (Airport Commission), 
proposes to extend the term of the 2011 Lease and Use Agreement (2011 Lease) between the San Francisco International 
Airport (SFO or Airport) and airlines for up to five years, starting July 1, 2021, and to update standard legal provisions. The 
purpose of the project is to extend the term of the existing 2011 Lease to allow additional time for the Airport and airlines to 
negotiate a new lease. The requirements of the 2011 Lease would continue to only apply to leaseholds on City/Airport 
property and cannot apply to on-aircraft operations. 
 
There are no physical changes that would result from the proposed project. No airport facilities, including terminals, would 
be expanded as a result of the modification of the 2011 Lease. The changes to the 2011 Lease would not have the potential 
of adversely affecting the environment and would not result in construction or expansion of the physical facilities located at 
the Airport. Any airline improvements undertaken within the leased premises would be limited to interior tenant improvement 
work occurring within the existing facilities and would not result in an expansion of the Airport. 
 

 

STEP 1: EXEMPTION DETERMINATION 

The project has been determined to be exempt under the California Environmental Quality Act (CEQA). 

☒  Common Sense Exemption (CEQA Guidelines section 15061(b)(3) 

 
STEP 2: CEQA IMPACTS 
TO BE COMPLETED BY PROJECT PLANNER 

☐  Air Quality: Would the project add new sensitive receptors (specifically, schools, day care facilities, hospitals, 
residential dwellings, and senior-care facilities within an Air Pollution Exposure Zone? Does the project have 
the potential to emit substantial pollutant concentrations (e.g., backup diesel generators, heavy industry, diesel 
trucks, etc.)? (refer to EP _ArcMap > CEQA Catex Determination Layers > Air Pollution Exposure Zone) 

☐  Hazardous Materials: If the project site is located on the Maher map or is suspected of containing hazardous 
materials (based on a previous use such as gas station, auto repair, dry cleaners, or heavy manufacturing, or 
a site with underground storage tanks): Would the project involve 50 cubic yards or more of soil disturbance - 
or a change of use from industrial to residential?  If the applicant presents documentation of enrollment in the 
San Francisco Department of Public Health (DPH) Maher program, a DPH waiver from the Maher program, 
or other documentation from Environmental Planning staff that hazardous material effects would be less than 
significant (refer to EP_ArcMap > Maher layer). 



 
 

 

☐ 
Transportation: Does the project involve a childcare facility or school with 30 or more students, or a location 
1,500 sq. ft. or greater? Does the project have the potential to adversely affect transit, pedestrian and/or 
bicycle safety (hazards) or the adequacy of nearby transit, pedestrian and/or bicycle facilities? 

☐  Archeological Resources: Would the project result in soil disturbance/modification greater than two (2) feet 
below grade in an archeological sensitive area or eight (8) feet in a non-archeological sensitive area? If yes, 
archeo review is required (refer to EP_ArcMap > CEQA Catex Determination Layers >  
Archeological Sensitive Area) 

☐ 
Subdivision/Lot Line Adjustment: Does the project site involve a subdivision or lot line adjustment on a 
lot with a slope average of 20% or more? (refer to EP_ArcMap > CEQA Catex Determination Layers > 
Topography). If yes, Environmental Planning must issue the exemption. 

☐  Slope = or > 25%: Does the project involve any of the following: (1) square footage expansion greater than 
500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of soil, (3) new 
construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Topography) If box is checked, 
a geotechnical report is required and Environmental Planning must issue the exemption. 

☐  Seismic: Landslide Zone: Does the project involve any of the following: (1) square footage expansion greater 
than 500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of soil, (3) 
new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Seismic Hazard Zones) If box 
is checked, a geotechnical report is required and Environmental Planning must issue the exemption. 

☐  Seismic: Liquefaction Zone: Does the project involve any of the following: (1) square footage expansion 
greater than 500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of 
soil, (3) new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > 
Seismic Hazard Zones) If box is checked, a geotechnical report will likely be required and 
Environmental Planning must issue the exemption. 

Comments and Planner Signature (optional): 
 
The project site is listed on the GeoTracker database with both “Completed – Case Closed” sites and “Open” cases. Since 
the proposed project does not involve construction activities, it can be clearly demonstrated that the project has no potential 
to have significant environmental effects with respect to hazardous substances on the site. 

 
STEP 3: PROPERTY STATUS - HISTORIC RESOURCE 
TO BE COMPLETED BY PROJECT PLANNER 

PROPERTY IS ONE OF THE FOLLOWING: (refer to Property Information Map) 

☐ Category A: Known Historical Resource. GO TO STEP 5. 

☐ Category B: Potential Historical Resource (over 45 years of age). GO TO STEP 4. 

☒ Category C: Not a Historical Resource or Not Age Eligible (under 45 years of age). GO TO STEP 6. 

 

STEP 4: PROPOSED WORK CHECKLIST 
TO BE COMPLETED BY PROJECT PLANNER 

Check all that apply to the project. 

☐ 1. Change of use and new construction. Tenant improvements not included. 

☐ 2. Regular maintenance or repair to correct or repair deterioration, decay, or damage to building. 



 
 

 

☐ 3. Window replacement that meets the Department’s Window Replacement Standards. Does not include storefront 
window alterations. 

☐ 4. Garage work. A new opening that meets the Guidelines for Adding Garages and Curb Cuts, and/or replacement 
of a garage door in an existing opening that meets the Residential Design Guidelines. 

☐ 5. Deck, terrace construction, or fences not visible from any immediately adjacent public right-of-way. 

☐ 6. Mechanical equipment installation that is not visible from any immediately adjacent public right-of-way. 

☐ 7. Dormer installation that meets the requirements for exemption from public notification under Zoning 
Administrator Bulletin No. 3: Dormer Windows. 

☐ 8. Addition(s) that are not visible from ay immediately adjacent public right-of-way for 150 feet in each direction; 
does not extend vertically beyond the floor level of the top story of the structure or is only a single story in height; 
does not have a footprint that is more than 50% larger than that of the original building; and does not cause the 
removal of architectural significant roofing features. 

Note: Project Planner must check box below before proceeding. 

☐ Project is not listed. GO TO STEP 5. 

☐ Project does not conform to the scopes of work. GO TO STEP 5. 

☐ Project involves four or more work descriptions. GO TO STEP 5. 

☐ Project involves less than four work descriptions. GO TO STEP 6. 

 

STEP 5: CEQA IMPACTS – ADVANCED HISTORICAL REVIEW 
TO BE COMPLETED BY PROJECT PLANNER 

Check all that apply to the project. 

☐ 
1. Project involves a known historical resource (CEQA Category A) as determined by Step 3 and conforms 
entirely to proposed work checklist in Step 4. 

☐  2. Interior alterations to publicly accessible spaces. 

☐ 
3. Window replacement of original/historic windows that are not “in-kind” but are consistent with existing 
historic character. 

☐  4. Façade/storefront alterations that do not remove, alter, or obscure character-defining features. 

☐ 
5. Raising the building in a manner that does not remove, alter, or obscure character-defining features. 

☐ 
6. Restoration based upon documented evidence of a building’s historic condition, such as historic photographs, 
plans, physical evidence, or similar buildings. 

☐ 
7. Addition(s), including mechanical equipment that are minimally visible from a public right-of-way and 
meet the Secretary of the Interior’s Standards for Rehabilitation. 

☐  8. Other work consistent with the Secretary of the Interior Standards for the Treatment of Historic Properties 
(specify or add comments): 

 

 



 
 

 

☐  9. Other work that would not materially impair a historic district (specify or add comments): 

(Requires approval by Senior Preservation Planner/Preservation Coordinator) 

☐  10. Reclassification of property status. (Requires approval by Senior Preservation Planner/Preservation 

 ☐ Reclassify to Category A   ☐ Reclassify to Category C 

    a. Per HRER or PTR dated    (attach HRER or PTR)   
 
    b. Other (specify): 

Note: If ANY box in STEP 5 above is checked, a Preservation Planner MUST sign below. 

☐ 
Project can proceed with exemption review. The project has been reviewed by the Preservation Planner and 
can proceed with exemption review. GO TO STEP 6. 

Comments (optional):  

Preservation Planner Signature:  

 

 

STEP 6: EXEMPTION DETERMINATION 
TO BE COMPLETED BY PROJECT PLANNER 

☒  No further environmental review is required. The project is exempt under CEQA. There is no possibility of a 
significant effect on the environment. 

  Project Approval Action: 
Airport Commission approval of modification to 2011 Lease 
and Use Agreement. 

Signature:  

   

 

Don Lewis      11/18/2020 

 Once signed or stamped and dated, this document constitutes an exemption pursuant to CEQA Guidelines and Chapter 31of the Administrative 
Code. In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption determination can only be filed 
within 30 days of the project receiving the approval action. Please note that other approval actions may be required for the project. Please 
contact the assigned planner for these approvals. 

  



 
 

 

STEP 7: MODIFICATION OF A CEQA EXEMPT PROJECT 
TO BE COMPLETED BY PROJECT PLANNER 

In accordance with Chapter 31 of the San Francisco Administrative Code, when a California Environmental 
Quality Act (CEQA) exempt project changes after the Approval Action and requires a subsequent approval, the 
Environmental Review Officer (or his or her designee) must determine whether the proposed change 
constitutes a substantial modification of that project. This checklist shall be used to determine whether the 
proposed changes to the approved project would constitute a “substantial modification” and, therefore, be 
subject to additional environmental review pursuant to CEQA. 

MODIFIED PROJECT DESCRIPTION 

Modified Project Description: 
 

 
DETERMINATION IF PROJECT CONSTITUTES SUBSTANTIAL MODIFICATION 

Compared to the approved project, would the modified project: 

☐  Result in expansion of the building envelope, as defined in the Planning Code; 

☐ 
Result in the change of use that would require public notice under Planning Code 

Sections 311 or 312; 

☐  Result in demolition as defined under Planning Code Section 317 or 19005(f)? 

☐  Is any information being presented that was not known and could not have been known at the 
time of the original determination, that shows the originally approved project may no longer 
qualify for the exemption? 

If at least one of the above boxes is checked, further environmental review is required. 

 

DETERMINATION OF NO SUBSTANTIAL MODIFICATION 

 The proposed modification would not result in any of the above changes. 

If this box is checked, the proposed modifications are exempt under CEQA, in accordance with prior 
project approval and no additional environmental review is required. This determination shall be posted on 
the Planning Department website and office and mailed to the applicant, City approving entities, and 
anyone requesting written notice. In accordance with Chapter 31, Sec 31.08j of the San Francisco 
Administrative Code, an appeal of this determination can be filed within 10 days of posting of this 
determination. 

Planner Name: Date: 

  

 



From: Teresa Rivor (AIR)
To: Gina Priest (AIR)
Subject: FW: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
Date: Wednesday, December 2, 2020 9:11:07 AM
Attachments: image001.png

Lease and Use Extension - Memo to PM CEQA Only.pdf

Hi Gina:
 
I thought you might want to file this with all the stuff we will be doing for the upcoming lease
modification.  This is a very interesting step that we have taken. 
 
Best,
TR
 
 

From: David Kim (AIR) <david.t.kim@flysfo.com> 
Sent: Monday, November 23, 2020 9:21 AM
To: Teresa Rivor (AIR) <Teresa.Rivor@flysfo.com>
Subject: RE: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
 
Hi Teresa:
 
Generally all projects that require discretionary action must go through CEQA review. What’s
considered a “project” can be open to interpretation. Some of the more obvious projects are
construction projects like the Shoreline Protection Program and Runway 28R reconstruction. Others
are less obvious; for example, we considered the ban on plastic bottles to be a “project”, and thus,
we did CEQA environmental review on that. Often we will conduct environmental review on less
obvious “projects” because it provides a level of legal protection in case that action becomes
challenged. People who are against projects (or project proponents) will often go after whether or
not a project went through the CEQA process.
 
So, out of an abundance of caution, we considered the 2011 Lease and Use Extension to be a
“project” and took it through our normal environmental review. The outcome, as determined by SF
Planning and as we expected, is that the project is exempt from CEQA review. The last “step” in this
process is once the Airport Commission approves of this Lease and Use Extension, there is a 30-day
appeal period for the environmental review. Once that review period closes, the project is protected
from any future attacks on the validity of the environmental review.  (To my knowledge, we have
never received any comments during any of our 30-day review processes.)
 
I hope that answers your question! I know it was long, but I’m hoping it provides a clear explanation
for the CEQA review process!
 
Feel free to reach out if you have any other questions.
 
David T. Kim, PhD  SFO
Tel 650-821-1426 | Mob 650-255-9539

mailto:teresa.rivor@flysfo.com
mailto:gina.priest@flysfo.com
mailto:david.t.kim@flysfo.com
mailto:Teresa.Rivor@flysfo.com

SFO






cc SFO Planning R. Chu, Finance N. Niiro, CAT   
 K. Bumen, Commerce J. Nurisso, Finance B. Abola, CAT    
 G. Neumayr, PDC N. Sanders, Finance C. Stuart, CAT   
 J. Mosqueda, PDC D. Lee, Finance T. Rivor, Commerce   
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AIRPORT COMMISSION 
SAN FRANCISCO INTERNATIONAL AIRPORT 


CITY AND COUNTY OF SAN FRANCISCO 
INTER-OFFICE MEMORANDUM 


 
TO: Javad Hadizadeh  DATE: November 20, 2020 


FROM: David Kim, BPEA 


SUBJECT: Notification of Environmental Review:  2011 Lease and Use Agreement Extension 
 
VIA EMAIL ONLY 
 
State Law:  California Environmental Quality Act (CEQA):  
Lead Agency:  SF Planning Department – Environmental Planning Division COMPLETED 


On November 18, 2020, the San Francisco Planning Department – Environmental Planning Division (SF 
Planning) determined that the project identified as “SFO: 2011 Airline Lease and Use Agreement Extension” 
is exempt from the requirements of CEQA per CEQA Guidelines section 15061(b)(3) (SF Planning 
Department File No. 2020-010550ENV).  


Table 1 includes a list of CEQA-related Action Items regarding your project. The CEQA Exemption issued by 
SF Planning is provided as Attachment A to this memo. 


SFEP has published this exemption the “Public Agency Exemptions” header of its website:  
https://sfplanning.org/resource/ceqa-exemptions 


Federal Law:  National Environmental Policy Act (NEPA): 
Lead Agency:   Federal Aviation Administration – SF Airports District Office (FAA SF ADO) 


NOT 
APPLICABLE 


As a federally obligated public use airport, SFO adheres with NEPA and the Federal Aviation Administration 
(FAA) Orders 1050.1F and 5050.4B.  Environmental review by the FAA under NEPA is not applicable to this 
project. 


As always, should you have any questions or require further assistance, please feel free to call me at 
extension 1-1426. 


Attachments  


  



https://sfplanning.org/resource/ceqa-exemptions
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TABLE 1:  PROJECT ACTION ITEMS FOR PROJECTS WITH  
CALIFORNIA ENVIRONMENTAL QUALITY ACT (CEQA) EXEMPTIONS1 


1 CHANGES TO PROJECT SCOPE TIMING 
 Contract Manager/Project Manager (PM/CM) to notify BPEA of any changes to the final 


lease terms (“Project”) to confirm Environmental Reviews and Approvals remain valid for the 
Project as revised. 
PM/CM Action Item: Notify your assigned BPEA staff of project scope changes. 


Throughout 
project 
development. 


2 SAN FRANCISCO ADMINISTRATIVE CODE, CHAPTER 31  TIMING 
 Background: All San Francisco Departments must adhere to Chapter 31 of the 


Administrative Code, which implements the CCSF-specific CEQA requirements.  Under 
Chapter 31, the Airport must provide public notice when it takes the “Approval Action” for a 
project, which is the first action taken committing the Airport to the project. Please note the 
Approval Action listed in the CEQA Exemption approval. Notify your assigned BPEA staff if 
you do not believe the correct approval action is listed.  


PM/CM Action Item: You must follow the correct procedure for noticing the Approval 
Action for your project to trigger the 30-day CEQA appeal period: 


• For Approval Actions that will be taken by the Commission, notify BPEA staff to include 
the appropriate language in the Commission package (Box Item 3 Below). The 30-day 
CEQA appeal period starts from the date of a properly noticed public Airport Commission 
meeting taking the Approval Action.  


• For Approval Actions other than a formal Commission action, you must notify your 
assigned BPEA staff as soon as the Approval Action occurs.  The 30-day CEQA appeal 
period starts from the date that the SF Planning Department posts the notice on its website 
that the Approval Action has occurred. 


Consequences of Not Correctly Noticing an Approval Action:  If an exemption 
determination for a project is not properly noticed at an Airport Commission meeting or 
posted on the SF Planning Department’s website, an appeal may be filed within 30 days 
following the discovery of the exemption determination. When an appeal to a project is filed: 


• Construction activities must be stopped until the appeal is resolved.   
• Bond funding cannot be released until the 30-day appeal period has been closed and 


there are no remaining risks for an appeal of the project.  
 


Upon receipt of 
CEQA 
Exemption 
approval. 


3 FORMAL CONTRACTS REQUIRING AIRPORT COMMISSION APPROVAL(S) TIMING 
 PM/CM Action Item:  Send your full Airport Commission package (agenda/blue sheet, 


Memorandum, and Resolution) to your assigned BPEA staff, who will review it to make sure 
that it satisfies Chapter 31 requirements, including public notification requirements on the 
Commission agenda. Please ensure the provided Chapter 31 language is not deleted or 
modified during reviews and routing of your Airport Commission package. 
 
[SAMPLE AIRPORT COMMISSION PACKAGE ON NEXT PAGE] 
 
 
 


Notify BPEA 
prior to full 
routing of 
Commission 
package 


 
1  This memo guidance does not apply to projects with stand-alone environmental reviews (i.e., Negative 
Declaration and Environmental Impact Report). BPEA staff will insert language for you. Do not use this template 
for Negative Declarations and EIRs. 







 
2 


3 FORMAL CONTRACTS REQUIRING AIRPORT COMMISSION APPROVAL(S) 
(CONTINUED) 


TIMING 


 AGENDA SHEET TITLE: 
Determination to Proceed with the [full project title] and Authorization to ________. 
 
AGENDA SHEET SUMMARY OF ITEM: 
Resolution determining to proceed with the [full project title] and authorization to _______. 
 
This action constitutes the Approval Action for the Project for purposes of the California 
Environmental Quality Act, pursuant to Section 31.04(h) of the San Francisco Administrative 
Code. 
 
MEMORANDUM 
Include the following paragraph before the “Recommendation” paragraph: 
Environmental Review: 
On [date], the San Francisco Planning Department, Environmental Planning Division, has 
determined that the [project title] Project is exempt from review under the California 
Environmental Quality Act (“CEQA”) (Public Resources Code Section 21000, et seq.) and 
Section 15061(b)(3) of the CEQA Guidelines as a common sense exemption.  This exemption 
determination is available on the Planning Department’s website (Planning Department File 
No. XXXX). [OR if not available on website:] This exemption determination is available 
from the Planning Department under File No. XXXX.  This action constitutes the Approval 
Action for the [project title] Project for the purposes of CEQA, pursuant to Section 31.04(h) 
of the San Francisco Administrative Code. 
 
Recommendation:  
Based on the above, I recommend that the Commission determine to proceed with the [project 
title] Project, approve the amendments to the 2011 Lease and Use agreement. I further 
recommend the Commission Secretary forward these lease amendments to the Board of 
Supervisors for approval. 
 
 


 


 RESOLUTION TITLE: 
DETERMINATION TO PROCEED WITH THE [PROJECT TITLE] PROJECT AND 
AUTHORIZATION TO _________ 
 
 
RESOLUTION RECITALS: 
…. 
WHEREAS,  on [date], the San Francisco Planning Department, Environmental Planning 


Division determined that the [project name] Project is exempt from review 
under the California Environmental Quality Act, (Public Resources Code 
section 21000, et seq.) (“CEQA”), CEQA Guidelines §15061(b)(3) exemption 
– [common sense exemption], and Chapter 31 of the San Francisco 
Administrative Code (Planning Department File No. XXXX); now, therefore, 
be it 
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3 FORMAL CONTRACTS REQUIRING AIRPORT COMMISSION APPROVAL(S) 
(CONTINUED) 


TIMING 


 RESOLVED,  that the Commission hereby affirms and incorporates by reference the 
Planning Department’s determination that the Project is exempt from review 
under CEQA; and, be it further 


 
RESOLVED,  that the above recitals are true and correct; and, be it further 
 
RESOLVED,  that the Commission hereby determines to proceed with the Project; and, be it 


further 
 
RESOLVED, that the Commission hereby authorizes the ______ 
 


 


4 SUBSEQUENT AIRPORT COMMISSION APPROVAL(S) TIMING 
 PM/CM Action Item:  Notify your BPEA staff of the scheduled item. BPEA will coordinate 


with the City Attorney’s Office to describe Commission’s approval action in Attachment A 
Summary of Approval Actions to subsequent Commission memoranda. 


Notify BPEA of 
scheduled item 
at upcoming 
Commission 
meeting 


 
 







ATTACHMENT A 
 


CALIFORNIA ENVIRONMENTAL QUALITY ACT (CEQA) EXEMPTION 
SAN FRANCISCO PLANNING DEPARTMENT 


ENVIRONMENTAL PLANNING DIVISION 







 
 


 


 


CEQA Common Sense Exemption Determination 


PROPERTY INFORMATION/PROJECT DESCRIPTION 
Project Name Block/Lot(s) 


 SFO: 2011 Airline Lease and Use Agreement Extension  


Case No. Permit No. 


2020-010550ENV N/A 


☐ 
Addition/ 
Alteration ☐ 


Demolition (requires HRE for 
Category B Building) ☐ New Construction 


Project description for Planning Department approval. 


The City and County of San Francisco, by and through the San Francisco Airport Commission (Airport Commission), 
proposes to extend the term of the 2011 Lease and Use Agreement (2011 Lease) between the San Francisco International 
Airport (SFO or Airport) and airlines for up to five years, starting July 1, 2021, and to update standard legal provisions. The 
purpose of the project is to extend the term of the existing 2011 Lease to allow additional time for the Airport and airlines to 
negotiate a new lease. The requirements of the 2011 Lease would continue to only apply to leaseholds on City/Airport 
property and cannot apply to on-aircraft operations. 
 
There are no physical changes that would result from the proposed project. No airport facilities, including terminals, would 
be expanded as a result of the modification of the 2011 Lease. The changes to the 2011 Lease would not have the potential 
of adversely affecting the environment and would not result in construction or expansion of the physical facilities located at 
the Airport. Any airline improvements undertaken within the leased premises would be limited to interior tenant improvement 
work occurring within the existing facilities and would not result in an expansion of the Airport. 
 


 


STEP 1: EXEMPTION DETERMINATION 


The project has been determined to be exempt under the California Environmental Quality Act (CEQA). 


☒  Common Sense Exemption (CEQA Guidelines section 15061(b)(3) 


 
STEP 2: CEQA IMPACTS 
TO BE COMPLETED BY PROJECT PLANNER 


☐  Air Quality: Would the project add new sensitive receptors (specifically, schools, day care facilities, hospitals, 
residential dwellings, and senior-care facilities within an Air Pollution Exposure Zone? Does the project have 
the potential to emit substantial pollutant concentrations (e.g., backup diesel generators, heavy industry, diesel 
trucks, etc.)? (refer to EP _ArcMap > CEQA Catex Determination Layers > Air Pollution Exposure Zone) 


☐  Hazardous Materials: If the project site is located on the Maher map or is suspected of containing hazardous 
materials (based on a previous use such as gas station, auto repair, dry cleaners, or heavy manufacturing, or 
a site with underground storage tanks): Would the project involve 50 cubic yards or more of soil disturbance - 
or a change of use from industrial to residential?  If the applicant presents documentation of enrollment in the 
San Francisco Department of Public Health (DPH) Maher program, a DPH waiver from the Maher program, 
or other documentation from Environmental Planning staff that hazardous material effects would be less than 
significant (refer to EP_ArcMap > Maher layer). 







 
 


 


☐ 
Transportation: Does the project involve a childcare facility or school with 30 or more students, or a location 
1,500 sq. ft. or greater? Does the project have the potential to adversely affect transit, pedestrian and/or 
bicycle safety (hazards) or the adequacy of nearby transit, pedestrian and/or bicycle facilities? 


☐  Archeological Resources: Would the project result in soil disturbance/modification greater than two (2) feet 
below grade in an archeological sensitive area or eight (8) feet in a non-archeological sensitive area? If yes, 
archeo review is required (refer to EP_ArcMap > CEQA Catex Determination Layers >  
Archeological Sensitive Area) 


☐ 
Subdivision/Lot Line Adjustment: Does the project site involve a subdivision or lot line adjustment on a 
lot with a slope average of 20% or more? (refer to EP_ArcMap > CEQA Catex Determination Layers > 
Topography). If yes, Environmental Planning must issue the exemption. 


☐  Slope = or > 25%: Does the project involve any of the following: (1) square footage expansion greater than 
500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of soil, (3) new 
construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Topography) If box is checked, 
a geotechnical report is required and Environmental Planning must issue the exemption. 


☐  Seismic: Landslide Zone: Does the project involve any of the following: (1) square footage expansion greater 
than 500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of soil, (3) 
new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > Seismic Hazard Zones) If box 
is checked, a geotechnical report is required and Environmental Planning must issue the exemption. 


☐  Seismic: Liquefaction Zone: Does the project involve any of the following: (1) square footage expansion 
greater than 500 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of 
soil, (3) new construction? (refer to EP_ArcMap > CEQA Catex Determination Layers > 
Seismic Hazard Zones) If box is checked, a geotechnical report will likely be required and 
Environmental Planning must issue the exemption. 


Comments and Planner Signature (optional): 
 
The project site is listed on the GeoTracker database with both “Completed – Case Closed” sites and “Open” cases. Since 
the proposed project does not involve construction activities, it can be clearly demonstrated that the project has no potential 
to have significant environmental effects with respect to hazardous substances on the site. 


 
STEP 3: PROPERTY STATUS - HISTORIC RESOURCE 
TO BE COMPLETED BY PROJECT PLANNER 


PROPERTY IS ONE OF THE FOLLOWING: (refer to Property Information Map) 


☐ Category A: Known Historical Resource. GO TO STEP 5. 


☐ Category B: Potential Historical Resource (over 45 years of age). GO TO STEP 4. 


☒ Category C: Not a Historical Resource or Not Age Eligible (under 45 years of age). GO TO STEP 6. 


 


STEP 4: PROPOSED WORK CHECKLIST 
TO BE COMPLETED BY PROJECT PLANNER 


Check all that apply to the project. 


☐ 1. Change of use and new construction. Tenant improvements not included. 


☐ 2. Regular maintenance or repair to correct or repair deterioration, decay, or damage to building. 







 
 


 


☐ 3. Window replacement that meets the Department’s Window Replacement Standards. Does not include storefront 
window alterations. 


☐ 4. Garage work. A new opening that meets the Guidelines for Adding Garages and Curb Cuts, and/or replacement 
of a garage door in an existing opening that meets the Residential Design Guidelines. 


☐ 5. Deck, terrace construction, or fences not visible from any immediately adjacent public right-of-way. 


☐ 6. Mechanical equipment installation that is not visible from any immediately adjacent public right-of-way. 


☐ 7. Dormer installation that meets the requirements for exemption from public notification under Zoning 
Administrator Bulletin No. 3: Dormer Windows. 


☐ 8. Addition(s) that are not visible from ay immediately adjacent public right-of-way for 150 feet in each direction; 
does not extend vertically beyond the floor level of the top story of the structure or is only a single story in height; 
does not have a footprint that is more than 50% larger than that of the original building; and does not cause the 
removal of architectural significant roofing features. 


Note: Project Planner must check box below before proceeding. 


☐ Project is not listed. GO TO STEP 5. 


☐ Project does not conform to the scopes of work. GO TO STEP 5. 


☐ Project involves four or more work descriptions. GO TO STEP 5. 


☐ Project involves less than four work descriptions. GO TO STEP 6. 


 


STEP 5: CEQA IMPACTS – ADVANCED HISTORICAL REVIEW 
TO BE COMPLETED BY PROJECT PLANNER 


Check all that apply to the project. 


☐ 
1. Project involves a known historical resource (CEQA Category A) as determined by Step 3 and conforms 
entirely to proposed work checklist in Step 4. 


☐  2. Interior alterations to publicly accessible spaces. 


☐ 
3. Window replacement of original/historic windows that are not “in-kind” but are consistent with existing 
historic character. 


☐  4. Façade/storefront alterations that do not remove, alter, or obscure character-defining features. 


☐ 
5. Raising the building in a manner that does not remove, alter, or obscure character-defining features. 


☐ 
6. Restoration based upon documented evidence of a building’s historic condition, such as historic photographs, 
plans, physical evidence, or similar buildings. 


☐ 
7. Addition(s), including mechanical equipment that are minimally visible from a public right-of-way and 
meet the Secretary of the Interior’s Standards for Rehabilitation. 


☐  8. Other work consistent with the Secretary of the Interior Standards for the Treatment of Historic Properties 
(specify or add comments): 


 


 







 
 


 


☐  9. Other work that would not materially impair a historic district (specify or add comments): 


(Requires approval by Senior Preservation Planner/Preservation Coordinator) 


☐  10. Reclassification of property status. (Requires approval by Senior Preservation Planner/Preservation 


 ☐ Reclassify to Category A   ☐ Reclassify to Category C 


    a. Per HRER or PTR dated    (attach HRER or PTR)   
 
    b. Other (specify): 


Note: If ANY box in STEP 5 above is checked, a Preservation Planner MUST sign below. 


☐ 
Project can proceed with exemption review. The project has been reviewed by the Preservation Planner and 
can proceed with exemption review. GO TO STEP 6. 


Comments (optional):  


Preservation Planner Signature:  


 


 


STEP 6: EXEMPTION DETERMINATION 
TO BE COMPLETED BY PROJECT PLANNER 


☒  No further environmental review is required. The project is exempt under CEQA. There is no possibility of a 
significant effect on the environment. 


  Project Approval Action: 
Airport Commission approval of modification to 2011 Lease 
and Use Agreement. 


Signature:  


   


 


Don Lewis      11/18/2020 


 Once signed or stamped and dated, this document constitutes an exemption pursuant to CEQA Guidelines and Chapter 31of the Administrative 
Code. In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption determination can only be filed 
within 30 days of the project receiving the approval action. Please note that other approval actions may be required for the project. Please 
contact the assigned planner for these approvals. 


  







 
 


 


STEP 7: MODIFICATION OF A CEQA EXEMPT PROJECT 
TO BE COMPLETED BY PROJECT PLANNER 


In accordance with Chapter 31 of the San Francisco Administrative Code, when a California Environmental 
Quality Act (CEQA) exempt project changes after the Approval Action and requires a subsequent approval, the 
Environmental Review Officer (or his or her designee) must determine whether the proposed change 
constitutes a substantial modification of that project. This checklist shall be used to determine whether the 
proposed changes to the approved project would constitute a “substantial modification” and, therefore, be 
subject to additional environmental review pursuant to CEQA. 


MODIFIED PROJECT DESCRIPTION 


Modified Project Description: 
 


 
DETERMINATION IF PROJECT CONSTITUTES SUBSTANTIAL MODIFICATION 


Compared to the approved project, would the modified project: 


☐  Result in expansion of the building envelope, as defined in the Planning Code; 


☐ 
Result in the change of use that would require public notice under Planning Code 


Sections 311 or 312; 


☐  Result in demolition as defined under Planning Code Section 317 or 19005(f)? 


☐  Is any information being presented that was not known and could not have been known at the 
time of the original determination, that shows the originally approved project may no longer 
qualify for the exemption? 


If at least one of the above boxes is checked, further environmental review is required. 


 


DETERMINATION OF NO SUBSTANTIAL MODIFICATION 


 The proposed modification would not result in any of the above changes. 


If this box is checked, the proposed modifications are exempt under CEQA, in accordance with prior 
project approval and no additional environmental review is required. This determination shall be posted on 
the Planning Department website and office and mailed to the applicant, City approving entities, and 
anyone requesting written notice. In accordance with Chapter 31, Sec 31.08j of the San Francisco 
Administrative Code, an appeal of this determination can be filed within 10 days of posting of this 
determination. 


Planner Name: Date: 
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Shoreline Protection Program
 

From: Teresa Rivor (AIR) <Teresa.Rivor@flysfo.com> 
Sent: Monday, November 23, 2020 9:07 AM
To: David Kim (AIR) <david.t.kim@flysfo.com>
Subject: RE: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
 
Hi David:
 
Good morning. 
 
Thanks for the invite.  In this case, best that I do not, he would have included me since I report to
him. 
 
Is this just routine, as the application noted?  Really because the lease is older, and involves so many
airlines? 
 
Have a great day. 
 
Best,
TR
 

From: David Kim (AIR) <david.t.kim@flysfo.com> 
Sent: Monday, November 23, 2020 8:59 AM
To: Teresa Rivor (AIR) <Teresa.Rivor@flysfo.com>
Subject: RE: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
 
Hi Teresa –
 
Javad also requested some time to discuss this. Do you want to join our 10am call this morning?
 
David T. Kim, PhD  SFO
Tel 650-821-1426 | Mob 650-255-9539
Shoreline Protection Program
 

From: Teresa Rivor (AIR) <Teresa.Rivor@flysfo.com> 
Sent: Friday, November 20, 2020 5:08 PM
To: David Kim (AIR) <david.t.kim@flysfo.com>
Subject: RE: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
 
Hi David:
 
Thank you for sending the information.  When you have a minute, can you share with me the
purpose of this notification as we are contemplating a lease modification with the airlines?  Your
guidance would be appreciated.

https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.flysfo.com%2Fabout-sfo%2Fenvironmental-affairs%2Fshoreline-protection-program&data=04%7C01%7CGina.Priest%40flysfo.com%7C91e2802586dc4fb0bcb108d896e54109%7C22d5c2cfce3e443d9a7fdfcc0231f73f%7C0%7C0%7C637425258665887011%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=qwk6VnQ1LvwYY4ETY%2FgT0ga4E3u6934JBvHxHe3txyE%3D&reserved=0
mailto:Teresa.Rivor@flysfo.com
mailto:david.t.kim@flysfo.com
mailto:david.t.kim@flysfo.com
mailto:Teresa.Rivor@flysfo.com
https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.flysfo.com%2Fabout-sfo%2Fenvironmental-affairs%2Fshoreline-protection-program&data=04%7C01%7CGina.Priest%40flysfo.com%7C91e2802586dc4fb0bcb108d896e54109%7C22d5c2cfce3e443d9a7fdfcc0231f73f%7C0%7C0%7C637425258665896967%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=P975CqFlmM1zB9eP2JXHjlC8FieIr8yoPbGZY8zfUPc%3D&reserved=0
mailto:Teresa.Rivor@flysfo.com
mailto:david.t.kim@flysfo.com


 
Best,
TR
 

From: David Kim (AIR) <david.t.kim@flysfo.com> 
Sent: Friday, November 20, 2020 11:33 AM
To: Javad Hadizadeh (AIR) <javad.hadizadeh@flysfo.com>
Cc: Kevin Bumen (AIR) <kevin.bumen@flysfo.com>; Geoff Neumayr (AIR)
<Geoff.Neumayr@flysfo.com>; Judi Mosqueda (AIR) <Judi.Mosqueda@flysfo.com>; Ronda Chu (AIR)
<Ronda.Chu@flysfo.com>; Joe Nurisso (AIR) <Joe.Nurisso@flysfo.com>; Nicole Sanders (AIR)
<Nicole.Sanders@flysfo.com>; Donna Lee (AIR) <donna.v.lee@flysfo.com>; NIIRO, NICHOLAS (CAT)
<Nicholas.Niiro@sfcityatty.org>; ABOLA, BROOKE (CAT) <Brooke.D.Abola@sfcityatty.org>; STUART,
CHRISTOPHER (CAT) <Christopher.Stuart@sfcityatty.org>; Teresa Rivor (AIR)
<Teresa.Rivor@flysfo.com>; Nupur Sinha (AIR) <nupur.sinha@flysfo.com>; Christopher DiPrima (AIR)
<christopher.diprima@flysfo.com>; Nile Ledbetter (AIR) <nile.ledbetter@flysfo.com>; Nixon Lam
(AIR) <Nixon.Lam@flysfo.com>; Susan Tam (AIR) <Susan.Tam@flysfo.com>
Subject: Notification of Environmental Review: 2011 Lease and Use Agreement Extension
 
Via email only; no hard copy to follow
 
Hi Javad:
 
Please find attached a memorandum with CEQA environmental approval for the subject Project, as
issued by the SF Planning Department (CEQA).
 
Reminder:

1. Please notify me and the City Attorney’s Office when you plan on going to the Airport
Commission so that we may include the appropriate CEQA language according to Chapter 31
of the San Francisco Administrative Code.

 
The attachment will also filed here: S:\Global\BPEA\2020 Environmental Reviews
 
Please let me know if you have any questions.
 
PS Let me know if you don’t need to be on this distribution list.
 

David T. Kim, PhD
Senior Environmental Planner | Planning & Environmental Affairs
San Francisco International Airport | P.O. Box 8097 | San Francisco, CA 94128
Tel 650-821-1426 | Mobile 650-255-9539 | flysfo.com | Shoreline Protection Program
(preferred pronouns: he/him/his) 

Facebook | Twitter | YouTube | Instagram | LinkedIn
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March 19, 2021
 
Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 
 
Subject: Modification to the 2011 Lease and Use Agreements between 39 Various Airlines and the City 

and County of San Francisco, acting by and through its Airport Commission 
 
Dear Ms. Calvillo: 
 
Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’ approval the 
proposed Resolution, which approves a Modification to the 2011 Lease and Use Agreements (the 
“Modification”) between 39 various airlines and the City and County of San Francisco, acting by and 
through its Airport Commission.  Airport Commission Resolution Nos. 21-0013 through 21-0033, adopted 
February 9, 2021, approved the Modification with 21 airlines.  Resolution Nos. 21-0051 through 21-0068 
adopted March 16, 2021 approved the Modification with an additional 18 airlines.  
 
The Modification (1) extends the term to June 30, 2023; (2) reserves the rights of City and the Signatory 
Airlines with respect to any legal challenges involving the Healthy Airport Ordinance; and (3) updates 
certain legal provisions required by applicable local, state, and federal laws.  The Modification will be 
effective July 1, 2021 contingent upon approval by the Board of Supervisors. 
 
The following is a list of accompanying documents: 
 

• Board of Supervisors Resolution; 
• Approved Airport Commission Resolution Nos. 21-0013 through 21-0033; 
• Memorandum accompanying Airport Commission Resolution Nos. 21-0013 through 21-0033;  
• Approved Airport Commission Resolution Nos. 21-0051 through 21-0068; 
• Memorandum accompanying Airport Commission Resolution Nos. 21-0051 through 21-0068;  
• Copy of the electronic filing of SFEC-126(f) for ABX Air, Inc.; Aer Lingus, Limited; Air Canada; 

Air China Limited; Air France; Air India Limited; Air New Zealand Limited; Alaska Airlines, Inc.; 
All Nippon Airways Corporation, Limited; American Airlines, Inc.; Ameriflight, LLC; Asiana 
Airlines; British Airways Plc; China Airlines Limited; China Eastern Airlines Corporation Limited; 
China Southern Airlines Company Limited; Delta Air Lines, Inc.; Deutsche Lufthansa, AG, dba, 
Lufthansa German Airlines; Emirates; EVA Airways Corporation; Federal Express Corporation; 
Frontier Airlines, Inc.; Hawaiian Airlines, Inc.; Japan Airlines International Company, Limited; 
JetBlue Airways Corporation; Kalitta Air, LLC; KLM Royal Dutch Airlines; Korean Air Lines Co., 
Ltd.; Nippon Cargo Airlines Company, Ltd; Scandinavian Airlines of North America Inc.; 
Singapore Airlines Limited; Southern Air, Inc.; Southwest Airlines Company; Sun Country, Inc. 
dba Sun Country Airlines; Swiss International Air Lines Ltd.; Turkish Airlines, Inc. (Turk Hava 
Yollari Anonim Ortakligi); United Airlines, Inc.; Virgin Atlantic Airways Limited Company; 
WestJet, an Alberta Partnership;  
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• ABX Air, Inc. - Lease and Use Agreement No. 11-0005 and Modification No. 1 to the Lease; 
• Aer Lingus, Limited - Lease and Use Agreement No. 16-0298 and Modification No. 1 to the Lease; 
• Air Canada - Lease and Use Agreement No. 11-0007 and Modification No. 1 to the Lease; 
• Air China - Lease and Use Agreement No. 10-0075 and Modification No. 1 to the Lease; 
• Air France - Lease and Use Agreement No. 10-0076 and Modification Nos. 1 and 2 to the Lease; 
• Air India Limited - Lease and Use Agreement No. 17-0183 and Modification No. 1 to the Lease; 
• Air New Zealand Limited - Lease and Use Agreement No. 11-0009 and Modification No. 1 to 

the Lease; 
• Alaska Airlines - Lease and Use Agreement No. 10-0274 and Modification Nos. 1 and 2 to 

the Lease; 
• All Nippon Airways Corporation, Limited - Lease and Use Agreement No. 10-0077 and 

Modification No. 1 to the Lease; 
• American Airlines, Inc. - Lease and Use Agreement No. 10-0078 and Modification No. 1 to 

the Lease; 
• Ameriflight, LLC - Lease and Use Agreement No. 11-0010 and Modification No. 1 to the Lease; 
• Asiana Airlines - Lease and Use Agreement No. 10-0079 and Modification No. 1 to the Lease; 
• British Airways Plc - Lease and Use Agreement No. 10-0080 and Modification No. 1 to the Lease; 
• China Airlines Limited - Lease and use Agreement No. 10-0082 and Modification Nos. 1 and 2 to 

the Lease; 
• China Eastern Airlines Corporation Limited - Lease and Use Agreement No. 13-0065 and 

Modification No. 1 to the Lease; 
• China Southern Airlines Company Limited - Lease and Use Agreement No. 15-0253 and 

Modification No. 1 to the Lease;  
• Delta Air Lines, Inc. - Lease and Use Agreement No. 10-0083 and Modification Nos. 1 and 2 to the 

Lease; 
• Deutsche Lufthansa, AG, dba, Lufthansa German Airlines - Lease and Use Agreement  

No. 10-0091 and Modification No. 1 to the Lease; 
• Emirates - Lease and Use Agreement No. 10-0084 and Modification Nos. 1 and 2 to the Lease; 
• EVA Airways Corporation - Lease and Use Agreement No. 10-0085 and Modification No. 1 to the 

Lease;  
• Federal Express Corporation - Lease and Use Agreement No. 10-0086 and Modification No. 1 to 

the Lease; 
• Frontier Airlines, Inc. - Lease and Use Agreement No. 10-0087 and Modification No. 1 to 

the Lease; 
• Hawaiian Airlines, Inc. - Lease and Use Agreement No. 11-0011 and Modification Nos. 1 and 2 to 

the Lease; 
• Japan Airlines International Company, Limited - Lease and Use Agreement No. 10-0088 and 

Modification No. 1 to the Lease; 
• JetBlue Airways Corporation - Lease and Use Agreement No. 12-0027 and Modification No. 1 to 

the Lease;  
• Kalitta Air, LLC - Lease and Use Agreement No. 10-0277 and Modification No. 1 to the Lease; 
• KLM Royal Dutch Airlines - Lease and Use Agreement No. 10-0089 and Modification No. 1 to the 

Lease;  
• Korean Air Lines Co., Ltd. - Lease and Use Agreement No. 10-0090 and Modification No. 1 to the 

Lease; 



Ms. Angela Calvillo - 3 - March 19, 2021 
 
 

• Nippon Cargo Airlines Company, Ltd - Lease and Use Agreement No. 10-0278 and Modification 
No. 1 to the Lease;  

• Scandinavian Airlines of North America Inc. - Lease and Use Agreement No. 13-0066 and 
Modification No. 1 to the Lease; 

• Singapore Airlines, Limited - Lease and Use Agreement No. 10-0094 and Modification No. 1 to the 
Lease; 

• Southern Air, Inc. - Lease and Use Agreement No. 10-0279 and Modification No. 1 to the Lease;  
• Southwest Airlines Company - Lease and Use Agreement No. 10-0095 and Modification No. 1 to 

the Lease; 
• Sun Country, Inc. dba Sun Country Airlines - Lease and Use Agreement No. 12-0015 and 

Modification No. 1 to the Lease; 
• Swiss International Air Lines Ltd. - Lease and Use Agreement No. 11-0182 and Modification No. 1 

to the Lease; 
• Turkish Airlines, Inc. (Turk Hava Yollari Anonim Ortakligi) - Lease and Use Agreement  

No. 16-0301 and Modification No. 1 to the Lease;  
• United Airlines, Inc. - Lease and Use Agreement No. 10-0097 and Modification Nos. 1 and 2 to the 

Lease; 
• Virgin Atlantic Airways Limited Company - Lease and Use Agreement No. 10-0099 and 

Modification No. 1 to the Lease; 
• WestJet, an Alberta Partnership - Lease and Use Agreement No. 11-0239 and Modification No. 1 to 

the Lease; and 
• San Francisco Planning Department CEQA Common Sense Exemption Determination. 

 
The following person may be contacted regarding this matter: 

 
Teresa Rivor 
Senior Property Manager 

 (650) 821-4525 
 Teresa.Rivor@flysfo.com 
 

Very truly yours, 
 
Carolyn Jayin /s/ 
 
Carolyn Jayin 
Acting Commission Secretary 

 
Enclosures 
 
cc: Teresa Rivor, SFO Aviation Management 
 Cathy Widener, SFO Governmental Affairs 



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: E9DBEBBC-A78D-44B6-817F-D10F5359C12F

415-554-5184

415-554-5184Angela Calvillo

AIR Cathy.Widener@flysfo.com

Original

Cathy Widener

Board.of.Supervisors@sfgov.org

San Francisco International Airport

210335

Board of Supervisors
Members

Office of the Clerk of the Board

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: E9DBEBBC-A78D-44B6-817F-D10F5359C12F

210335

X
Board of Supervisors

ABX Air, Inc. 

145 Hunter Drive, Wilmington, Ohio 45177

TBD

937-366-2686

Modifications to the 2011 Lease and Use Agreements extending the term for two years from,
July 1, 2021 through June 30, 2023.

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: E9DBEBBC-A78D-44B6-817F-D10F5359C12F

Turner

Payne

Turner

Board of Directors

Quint O. 

David R. 

Quint O. 

Soaper

CFO

Board of Directors

Board of Directors

W. Joseph 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: E9DBEBBC-A78D-44B6-817F-D10F5359C12F

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: E9DBEBBC-A78D-44B6-817F-D10F5359C12F

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: C2BE6795-CEAB-40BA-96EA-298F038CEE69

San Francisco International Airport

Original

415-554-5184

Cathy.Widener@flysfo.com

210335

Angela Calvillo 415-554-5184

AIR

Board of Supervisors

Office of the Clerk of the Board

Members

Cathy Widener

Board.of.Supervisors@sfgov.org

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: C2BE6795-CEAB-40BA-96EA-298F038CEE69

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

Hangar 6, Dublin Airport, Dublin, Ireland

Aer Lingus, Limited

210335

Board of Supervisors

Valerie.nifhaolain@aerlingus.com

+353 87 205 2523

X

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: C2BE6795-CEAB-40BA-96EA-298F038CEE69
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CFO

Board of Directors
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CEO

Colm 
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Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: C2BE6795-CEAB-40BA-96EA-298F038CEE69
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: C2BE6795-CEAB-40BA-96EA-298F038CEE69

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: CBB1619B-303E-4C74-A643-1065E7EA2742
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AIR
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Original
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Incomplete - Pending Signature
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: CBB1619B-303E-4C74-A643-1065E7EA2742

210335

TBD

7373 Boul Cote Vertu West Bldg 2, 3rd Flr H4S 1Z3

514-422-4225

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

Air Canada

Board of Supervisors
X

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: CBB1619B-303E-4C74-A643-1065E7EA2742

Guillemette

CEOMichael 

Other Principal Officer

Amos 

Lucie 

Kazzaz CFO

Rousseau

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: CBB1619B-303E-4C74-A643-1065E7EA2742

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: CBB1619B-303E-4C74-A643-1065E7EA2742

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 84B3A2DC-5DAA-4113-BF93-0A712EBF01B9

415-554-5184

AIR San Francisco International Airport

210335

Angela Calvillo

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.org

Board of Supervisors
Members

Original

Cathy Widener 415-554-5184

Office of the Clerk of the Board

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 84B3A2DC-5DAA-4113-BF93-0A712EBF01B9

Air China Limited

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

210335

TBD

Board of Supervisors

Air China Ltd, 400 Oyster Point Blvd.#318,SSF,CA 94080

X

(650) 877-0750

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 84B3A2DC-5DAA-4113-BF93-0A712EBF01B9

Cheng

Board of Directors

Kong

Board of Directors

Board of Directors

Zhang

Dong

Ke

Cai 

Nan Lok Philip

CEO

Christopher Dale

Board of Directors

Kong

Chen

Yang

Cheng

Board of Directors

Hu

Wang

Pratt

Board of Directors

Jianxiong

Fan

Board of Directors

Hung Lick Henry

Jianjiang

Jia

Fu

Other Principal Officer

Jianjiang

Wang

Kang

Board of Directors

CFO

Fan

Board of Directors

Board of Directors

Cao

Board of Directors

Yinxiang

Dong

Board of Directors

Shixiang

Cai

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 84B3A2DC-5DAA-4113-BF93-0A712EBF01B9

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 84B3A2DC-5DAA-4113-BF93-0A712EBF01B9

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 52BE9D34-9CE9-4B59-BC50-54016CC6C00D

Office of the Clerk of the Board

650-821-5184

Board.of.Supervisors@sfgov.org

Board of Supervisors

Angela Calvillo

Members

Cathy Widener

AIR San Francisco International Airport Cathy.Widener@flysfo.com

Original

415-554-5184

210335

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 52BE9D34-9CE9-4B59-BC50-54016CC6C00D

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

45, rue de Paris, 95747 Roissy CDG Cedex, France

210335

TBD

650-821-9452

X
Board of Supervisors

Air France 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 52BE9D34-9CE9-4B59-BC50-54016CC6C00D

Bootsma

Dague

Verzelen

Board of Directors

Marie-Agnés 

Rigail

Huret

Francesca 

Lucas De Peslo

Florence 

Didier 

Board of Directors

Smith

Board of Directors

Bernard 

Couderc (Chair)

Board of Directors

Board of Directors

Chertier

Saint-Léger

Board of Directors

Board of Directors

Ecsery

Board of Directors

Anne CEO

Board of Directors

Board of Directors

Peter 

Board of Directors

Board of Directors

Degand

Anne Marie

Board of Directors

Board of DirectorsBruno 

Board of Directors

Board of Directors

Coulon

Véronique

Benjamin 

Damon

Mettling

Anne 

Ronald 

Fabrice 

Noirot

Ursula 

Board of Directors

Spitz

Valérie 

Duge Catherine 

Dominique-Jean 

Eric Board of Directors

Rigail

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 52BE9D34-9CE9-4B59-BC50-54016CC6C00D

COO

Steven CFOZaat

Bernard Alain-Hervé 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 52BE9D34-9CE9-4B59-BC50-54016CC6C00D

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: E063F797-9DF1-43B1-A47B-3B75082B6E4C

210335

Members

Office of the Clerk of the Board

AIR Cathy.Widener@flysfo.com

Cathy Widener

Board.of.Supervisors@sfgov.org

San Francisco International Airport

415-554-5184

Board of Supervisors

Original

415-554-5184

Angela Calvillo

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: E063F797-9DF1-43B1-A47B-3B75082B6E4C

X

Air India Limited

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

Room I-3M-048, Mezz. above Aisle 7, SF, CA 94128

Board of Supervisors

210335

TBD

(650) 278-8313

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: E063F797-9DF1-43B1-A47B-3B75082B6E4C

Board of Directors

Amrita

Board of Directors

CFO

Vinod 

Meenakshi 

Bansal

Birla Kumar Mangalam 

Daggubati 

Vinod

Bansal

Rajiv

Rajiv

Patwardhan

Hejmadi

Mishra

 Mallik

Sandhu Board of Directors

Board of Directors

Vimalendra A 

Board of Directors

Hejmadi

Board of Directors

Satyendra Kumar 

Rajwinder Singh

Sharan

Other Principal Officer

Board of Directors

Board of Directors

Board of Directors

Purandeswari

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: E063F797-9DF1-43B1-A47B-3B75082B6E4C

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: E063F797-9DF1-43B1-A47B-3B75082B6E4C

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: AD9BC19C-FAF9-4E84-B4A8-B14261A213A4

Cathy Widener

210335

415-554-5184

AIR

Angela Calvillo

Members

Cathy.Widener@flysfo.com

Board of Supervisors

San Francisco International Airport

Office of the Clerk of the Board

415-554-5184

Original

Board.of.Supervisors@sfgov.org

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: AD9BC19C-FAF9-4E84-B4A8-B14261A213A4

Air New Zealand Ltd. 

ITB, Room I.3M.021, SF, CA 94128

210335

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

X
Board of Supervisors

callum.isherwood@airnz.co.nz

+1 021-757-125

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: AD9BC19C-FAF9-4E84-B4A8-B14261A213A4

Board of Directors

Gregory Stephen

JAGER

Board of Directors

Board of Directors

Laurissa 

Linda 

Board of Directors

Jeffrey Graeme 

Janice Amelia 

WALSH

Dean

MASON

COONEY

FORAN

DAWSON

Board of Directors

CFO

BRACEWELL

CEO

Therese Maria 

DE SHON Larry 

Robert 

Board of Directors

Board of Directors

MCDOWALL

Board of Directors

JENKINSON

Jonathan 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: AD9BC19C-FAF9-4E84-B4A8-B14261A213A4

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: AD9BC19C-FAF9-4E84-B4A8-B14261A213A4

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 4E47A486-0BBD-4EDA-A872-8B34322BBC1D

Members

Board.of.Supervisors@sfgov.org

210335

Cathy.Widener@flysfo.comSan Francisco International Airport

Angela Calvillo

Board of Supervisors

Cathy Widener 415-554-5184

AIR

Original

Office of the Clerk of the Board

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 4E47A486-0BBD-4EDA-A872-8B34322BBC1D

Board of Supervisors

TBD

210335

650-576-4203

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

19300 International Blvd, Seattle WA, 98188

X

Michael.pastrick@alaskaair.com

Alaska Airlines, Inc.

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 4E47A486-0BBD-4EDA-A872-8B34322BBC1D

Helvi K. 

Board of Directors

Beer Board of Directors

Shane CFO

Board of Directors

Susan J.

Jessie J. 

Gary 

Board of Directors

Benito 

Conner

Sandvik

Yeaman

Tilden

Thompson

Bradley D. 

Board of Directors

Board of Directors

Minicucci

Knight, Jr.

Board of Directors

Board of Directors

Blakey

Eric K. 

Tilden

Marion C. 

Board of DirectorsBedient

Hogan

Board of Directors

Raymond L. 

COO

Board of Directors

Board of Directors

James A. 

Board of Directors

Bradley D. 

Patricia M. 

Elwell

Beck

Fonseca

Board of Directors

CEO

Dhiren R. 

Tackett

J. Kenneth 

Daniel K. 

Kathleen T. 

Li

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 4E47A486-0BBD-4EDA-A872-8B34322BBC1D

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 4E47A486-0BBD-4EDA-A872-8B34322BBC1D

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 95639BBF-4769-4A24-87FB-156521451DB4

415-554-5184

210335

Board of Supervisors

Cathy Widener

AIR Cathy.Widener@flysfo.com

Original

Members

650-821-5184

Office of the Clerk of the Board

Angela Calvillo

Board.of.Supervisors@sfgov.org

San Francisco International Airport

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 95639BBF-4769-4A24-87FB-156521451DB4

100 Upper International Loop Rm#1-5-050, SF CA 94128

210335

All Nippon Airways Corporation Limited

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Board of Supervisors

650-821-0301

X

TBD

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 95639BBF-4769-4A24-87FB-156521451DB4

Yamamoto

Fukuzawa

Yuji

Board of Directors

Yutaka 

Board of Directors

Toyama

CFO

Hideki 

Board of Directors

Katsuo 

Board of Directors

Kajita

Board of Directors

Hideo

Fukuzawa

Board of Directors

Hirako (Chair)

Inoue

Hirako

Ichiro 

Shinzo

Hitomi 

Board of Directors

Yokoyama

Board of Directors

CEO

Ishizaka

Board of Directors

Tatsuhiko 

Toshiaki 

Ichiro

Other Principal Officer

Ito

Other Principal OfficerEmiko 

Yuji

Akihiko 

Board of Directors

COO

Shinichi 

Miyake

Other Principal Officer

Abe

Kunugi

Board of Directors

Mitsukura

Shimizu

Hirako

Miura

Naoto 

Junichiro 

Shinichi 

Miyagawa

Yuji

Board of Directors

Other Principal Officer

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 95639BBF-4769-4A24-87FB-156521451DB4

Tsunakuni 

Ryuhei 

Hattori

Yuko 

Nagamine	

Sugaya

Board of Directors

Arai

Board of DirectorsNozomu Kano

Board of Directors

Maeda

Other Principal Officer

Other Principal Officer

Shigeru 

Other Principal Officer

Other Principal Officer

Tomoko 

Tonomoto

Other Principal OfficerNannichi Takao 

Toyoyuki 

Other Principal Officer

Ohitogata

Kiyoshi 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 95639BBF-4769-4A24-87FB-156521451DB4

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 10358D66-039B-4040-8F1B-A34BBB39B376

Original

650-821-5184

Angela Calvillo

Board of Supervisors

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.org

415-554-5184

Cathy Widener

Office of the Clerk of the Board

210335

Members

AIR San Francisco International Airport

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 10358D66-039B-4040-8F1B-A34BBB39B376

American Airlines, Inc.

Board of Supervisors

TBD

210335

682-278-3575

X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

1 Skyview Drive, Fort Worth, TX 76

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 10358D66-039B-4040-8F1B-A34BBB39B376

Board of Directors

John T.

Board of Directors

Embler

Parker (Chair)

Streenland

Martin H. 

Board of Directors

Michael J. 

Doug

Hart

Parker

Derek

Board of Directors

Board of Directors

O’Leary

Albaugh

Benjamin

Kronick

Board of Directors

Board of DirectorsNesbitt

Board of Directors

Board of Directors

Doug 

Jeffrey D. 

Board of DirectorsRobinson

CEO

Denise M.

Doug

Susan D. 

Ray M. 

Board of Directors

Cahill

James F. 

Kerr

Matthew J. 

CFO

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 10358D66-039B-4040-8F1B-A34BBB39B376

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 10358D66-039B-4040-8F1B-A34BBB39B376

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: CEF890DC-706E-4A74-8166-7C02AD539F5C

Board of Supervisors

San Francisco International Airport

Original

Angela Calvillo

Members

650-821-5184

210335

Cathy.Widener@flysfo.comAIR

Board.of.Supervisors@sfgov.orgOffice of the Clerk of the Board

Cathy Widener

415-554-5184

Incomplete - Pending Signature
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: CEF890DC-706E-4A74-8166-7C02AD539F5C

1515 W 20th Street, Dallas, TX 75261

818-847-0000

210335

X

TBD

Board of Supervisors

Ameriflight, LLC

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: CEF890DC-706E-4A74-8166-7C02AD539F5C

Board of Directors

Board of Directors

Sandy

CEO

James

Paul

Chase Paul

Martell Other Principal Officer

Folger

Smith

William

Board of Directors

Martell James

CFO

Chase

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: CEF890DC-706E-4A74-8166-7C02AD539F5C
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: CEF890DC-706E-4A74-8166-7C02AD539F5C

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 7DC1137A-89AB-4112-ADE6-8252143E6F53

210335

Office of the Clerk of the Board Board.of.Supervisors@sfgov.org

Angela Calvillo

Cathy.Widener@flysfo.com

415-554-5184

Original

415-554-5184

Board of Supervisors

AIR

Cathy Widener

San Francisco International

Members

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 7DC1137A-89AB-4112-ADE6-8252143E6F53

X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

aasfosmz@flyasiana.com

650-877-3010 

443-83, Ojeong-ro, Gangseo-gu, Seoul, Rep. of Korea

210335

TBD

Board of Supervisors

Asiana Airlines

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 7DC1137A-89AB-4112-ADE6-8252143E6F53
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Board of Directors

Byung-Ryool

Han

COO
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Young-Han

Board of Directors

Park 

Ahn 

CFO

Won

Hae-Choon

Jin 

Board of Directors

Board of Directors
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Board of Directors

Yoo 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 7DC1137A-89AB-4112-ADE6-8252143E6F53

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 7DC1137A-89AB-4112-ADE6-8252143E6F53

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 1A2378AF-A318-48AE-8207-F2738C09E7F5

210335

Board.of.Supervisors@sfgov.org

Cathy.Widener@flysfo.com

Board of Supervisors
Members

AIR

Angela Calvillo

Office of the Clerk of the Board

415-554-5184

Original

Cathy Widener

San Francisco International Airport

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 1A2378AF-A318-48AE-8207-F2738C09E7F5

British Airways Plc

X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

2 Park Avenue, Suite 1100, New York, NY 10016

210335

(917) 951-5060

wayne.johnson@ba.com 

TBD

Board of Supervisors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 1A2378AF-A318-48AE-8207-F2738C09E7F5

Napier Board of Directors

Napier 

Doyle 

Reed

Mahoney 

Lynne 

Jason 

Simpson

Alex

Board of Directors

Board of Directors

Sean 

Board of Directors

Rebecca 

Cruz

Embleton

Alison 

Doyle 

CEO

Board of DirectorsSean 

Rebecca 

Board of Directors

COO

CFO

Julia 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 1A2378AF-A318-48AE-8207-F2738C09E7F5

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 1A2378AF-A318-48AE-8207-F2738C09E7F5

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 8446B2B2-B1BD-4C95-A685-B21F13756EF4

Cathy Widener

Original

Angela Calvillo

San Francisco International Airport

Office of the Clerk of the Board

650-821-5184

210335

Board.of.Supervisors@sfgov.org

Cathy.Widener@flysfo.com

Board of Supervisors
Members

AIR

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 8446B2B2-B1BD-4C95-A685-B21F13756EF4

China Airlines, Limited

TBD

650-821-8888

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

210335

X
Board of Supervisors

1 Hangzhan S.Rd.,Dayuan Dist,Taoyuan City,33758 Taiwan

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 8446B2B2-B1BD-4C95-A685-B21F13756EF4

Yung-Yeh 

Chen

Board of Directors

Hsieh (Chair)

Kwang-Hung 

Board of Directors

Ting

Hsieh

COO

Shih-Szu 

Board of Directors

Board of Directors

Ko Sun-Ta 

Wang

Hsieh

Su-Chien

Board of Directors

Board of Directors

Su-Chien 

Lin

Chen

Su-Chien 

Han-Ming 

Su-Ming 

Wei

Board of Directors

CEO

Chih-Yuan 

Board of Directors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 8446B2B2-B1BD-4C95-A685-B21F13756EF4

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 8446B2B2-B1BD-4C95-A685-B21F13756EF4

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 3623F39F-09BC-47A7-95A5-408D62C1D598

Board.of.Supervisors@sfgov.org

Cathy Widener

AIR San Francisco International Airport Cathy.Widener@flysfo.com

Office of the Clerk of the Board

Members

Angela Calvillo

Board of Supervisors

650-821-5184

210335

415-554-5184

Original

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 3623F39F-09BC-47A7-95A5-408D62C1D598

#66 Airport Ave,Intl Airport,Pudong New,Shanghai201202

Board of Supervisors
X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023

TBD

650-821-8819

210335

China Eastern Airlines Corporation Limited

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 3623F39F-09BC-47A7-95A5-408D62C1D598

Board of Directors

Board of Directors

Board of Directors

Liu (Chair)

Bing 

RuiQing 

Zhou

Tang

CFO

YangMin Li

Dong

YangMin 

HongPing 

ShaoYong 

Jiang

Li

CEO

Board of Directors

QiMin

XueBo 

Shao

Cai

Board of Directors

Board of Directors

Jiang 

Board of Directors

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 3623F39F-09BC-47A7-95A5-408D62C1D598

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 3623F39F-09BC-47A7-95A5-408D62C1D598

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 69A3EE39-C2E8-40C5-99C6-2451F8128BFC

415-554-5184

Board.of.Supervisors@sfgov.org

San Francisco International Airport

Office of the Clerk of the Board

Board of Supervisors

Angela Calvillo

650-821-5184

210335

Cathy Widener

Members

Cathy.Widener@flysfo.com

Original

AIR

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 69A3EE39-C2E8-40C5-99C6-2451F8128BFC

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

68 Qixin Rd, Baiyun Dist., Guangzhou Guangdong 510403 

650-821-0228

X

China Southern Airlines Company Limited

TBD

Board of Supervisors

210335

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 69A3EE39-C2E8-40C5-99C6-2451F8128BFC

Board of Directors

Ge

Ma Xu 

Zheng 

Han Wen Sheng

Lun (Chair)

Zhong

Han Wen Sheng

COO

Jiao Shu 

CEO

Board of Directors

Lun

Gu Hui 

Tan Jin 

Board of Directors

Board of Directors

Ma Xu 

Fan

Song

Board of Directors

Board of Directors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 69A3EE39-C2E8-40C5-99C6-2451F8128BFC

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 69A3EE39-C2E8-40C5-99C6-2451F8128BFC

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 96ED2A1E-8AE7-4BF6-B55E-64BC473EFB3A

AIR San Francisco International Airport

Office of the Clerk of the Board

415-554-5184

Original

210335

Members

Cathy Widener 650-821-5184

Angela Calvillo

Cathy.Widener@flysfo.com

Board of Supervisors

Board.of.Supervisors@sfgov.org

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 96ED2A1E-8AE7-4BF6-B55E-64BC473EFB3A

Board of Supervisors

Delta Air Lines, Inc.

1030 Delta Boulevard, Atlanta, GA 30354

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

650-742-7310

210335

X

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 96ED2A1E-8AE7-4BF6-B55E-64BC473EFB3A

Blake

Bastian

Other Principal Officer

Mattson

Board of Directors

Ashton B. 

Other Principal Officer

Board of Directors

Board of Directors

David G. 

Huerta

Sergio 

David S. 

Christopher A. 

Bastian

Rial

Michael P. 

Easter

Board of Directors

Hazleton

Carroll

Board of Directors

Edward H. 

Board of DirectorsCarter

William 

Bill

Board of Directors

Edward H. 

Jackson

CEO

Kathy 

Chase

Dewalt

Board of Directors

Taylor

Jeanne P. 

Board of Directors

George N.

Waller

Gary

Francis S. 

Board of Directors

Board of Directors

Board of Directors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 96ED2A1E-8AE7-4BF6-B55E-64BC473EFB3A

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 96ED2A1E-8AE7-4BF6-B55E-64BC473EFB3A

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 95C3C584-94CD-4F88-B190-4CF471BE3290

Members

210335

Board of Supervisors

Cathy Widener

415-554-5184

Board.of.Supervisors@sfgov.org

AIR San Francisco International Airport

Angela Calvillo

415-554-5184

Original

Cathy.Widener@flysfo.com

Office of the Clerk of the Board

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 95C3C584-94CD-4F88-B190-4CF471BE3290

Emirates 650-821-0065

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

TBD

X

Emirates Group H.Q., P.O. Box 686, Dubai, Unit

Board of Supervisors

210335

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 95C3C584-94CD-4F88-B190-4CF471BE3290

bin Saeed Al Maktoum H.H. Sheikh Ahmed CEO

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 95C3C584-94CD-4F88-B190-4CF471BE3290

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 95C3C584-94CD-4F88-B190-4CF471BE3290

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 6580C846-3A71-4611-ADAC-5B530B2FFC86

210335

415-554-5184

650-821-5184

AIR

Board of Supervisors

Original

Angela Calvillo

Board.of.Supervisors@sfgov.org

San Francisco International Airport

Office of the Clerk of the Board

Cathy Widener

Members

Cathy.Widener@flysfo.com

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 6580C846-3A71-4611-ADAC-5B530B2FFC86

1350 Bayshore Hwy, STe 650 Burlingame, CA 94010

650-360-6811EVA Airways Corporation 

Board of Supervisors
X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

TBD

210335

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 6580C846-3A71-4611-ADAC-5B530B2FFC86

Bou-Shiu

Li-Ching 

Jiin-Chyuan 

Yu-Heng

Sun 

Board of Directors

CFO

Sun  

Chang 

Board of Directors

Ko 

Chi-Wei

Board of Directors

Board of Directors

CEO

Lin

COO

Kuo-Hua 

Ta-Wei

Chia-Ming

Liao 

Chia-Ming

Board of Directors

Tsai 

Board of Directors

Ta 

Chang

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 6580C846-3A71-4611-ADAC-5B530B2FFC86

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 6580C846-3A71-4611-ADAC-5B530B2FFC86

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 28F84E6E-255B-4560-BB2D-238DF5EC3F68

415-554-5184

AIR

Board of Supervisors

Original

Cathy.Widener@flysfo.com

210335

Board.of.Supervisors@sfgov.org

415-554-5184

Members

Cathy Widener

San Francisco International Airport

Office of the Clerk of the Board

Angela Calvillo

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 28F84E6E-255B-4560-BB2D-238DF5EC3F68

TDB

Board of Supervisors

3680 Hacks Cross Rd.,Bldg H,3rd Flr., Memphis TN 38125

210335

901-434-3673

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

X

Federal Express Corporation

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 28F84E6E-255B-4560-BB2D-238DF5EC3F68

Mark R. 

Board of Directors

Scot A. Struminger

Michael C. 

Jordan

Lenz

Donald F. 

Robert B. 

Struminger

Rajesh Subramaniam

Colleran

Board of Directors

CFO

Other Principal Officer

Board of Directors

Carter

Elise L. Jordan

James R. Muhs, Sr.

Board of Directors

Kawal Preet

Brie A. 

Board of Directors

Frederick W. SmithFrederick W. Smith

Board of Directors

Donald F. Colleran

Richard W. 

Board of Directors

Kawal Preet

CEO

Smith

Subramaniam

Other Principal Officer

Allen

Board of DirectorsRajesh 

Juan N. Cento

Rajesh Subramaniam

Scot A. Struminger

Donald F. Colleran

Juan N. Cento Other Principal Officer

Board of Directors

Carere

Board of DirectorsFrederick W. 

Other Principal Officer

Brannon

Elise L. 

Scot A. 

Board of Directors

Jill C. 

Smith

Other Principal Officer

Elise L. Jordan

James R. Muhs, Sr.

Other Principal Officer

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 28F84E6E-255B-4560-BB2D-238DF5EC3F68

Labelle

Other Principal Officer

Other Principal Officer

Rudy 

Lisa S. 

Richard W. 

Other Principal Officer

Chan

Other Principal Officer

Other Principal Officer

Justin M. 

Other Principal Officer

L. Trevor 

Other Principal Officer

Chari

Frank J. 

Callender

Helena K. 

Other Principal Officer

Other Principal Officer

Hoyle

Other Principal Officer

Dillman

Other Principal Officer

John D. 

Brownlee

Donald R. 

Lisson

Maxwell

Other Principal Officer

Other Principal Officer

Other Principal Officer

Reddington

Larry W.

Kwisthout

David J. 

Grant 

Other Principal OfficerLeRose

Eddy Ka-Leung 

Goossens

Michael D. 

Chris 

Canavan

Shannon A.

Other Principal Officer

Jansson

Salil P. 

Huber

Brown

Other Principal Officer

Smith

Other Principal Officer

Cochrane

Markus

Other Principal Officer

Karen M. 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 28F84E6E-255B-4560-BB2D-238DF5EC3F68

Other Principal Officer

Roel 

Wouter

Other Principal Officer

Roels

Kevin P. 

Michelle N.

Other Principal Officer

Other Principal Officer

Barbara B. Wallander

X

Ujiie

Joseph S. 

Timothy G. 

Mark D. 

O'Hearn

Other Principal Officer

Miller

Other Principal Officer

Wertner

Other Principal Officer

Jorn 

Other Principal Officer

Puri

Masamichi 

Staes

Yerger

Other Principal Officer

Other Principal Officer

van de Plas

Other Principal Officer

Nikhil 

Other Principal Officer

Denise R. Abbott

Stephens

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 89DDB2BD-314C-4381-A684-804ED08B8827

415-554-5184

Supplemental

210335

Cathy.Widener@flysfo.com

Members

Angela Calvillo

Office of the Clerk of the Board

San Francisco International Airport

Board of Supervisors

Cathy Widener

AIR

Board.of.Supervisors@sfgov.org

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 89DDB2BD-314C-4381-A684-804ED08B8827

901-434-3673

X

3680 Hacks Cross Rd.,Bldg H,3rd Flr.,Memphis, TN 38125

Board of Supervisors

210335

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from 
July 1, 2021 to June 30, 2023. 

Federal Express Corporation 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 89DDB2BD-314C-4381-A684-804ED08B8827

Christopher S. Brown

Other Principal Officer

Other Principal Officer

Other Principal Officer

Marilyn F. Blanco Reyes

Darren J. Cantrelle

Other Principal Officer

Christine K. Belling

Jimmy Hsin-Hsiao Chen

Robert A. Beau, Jr.

Other Principal Officer

Tayssir H. Awada

Other Principal Officer

Taner Akbulut

Other Principal Officer

Other Principal Officer

Darren J. Cantrelle

Philip Ming-Kwang Cheng

Joseph R. Carroll, Jr.

Pierre-Yves BusquinPierre-Yves Busquin

Other Principal Officer

Other Principal Officer

Kevin A. BurkhartKevin A. Burkhart

Jimmy Hsin-Hsiao Chen

Jerome A. Broadhurst II

Marilyn F. Blanco Reyes

James H. Bailey

Other Principal Officer

James H. Bailey

Hassan Bouadar

Other Principal Officer

Other Principal Officer

Joshua B. Canfield

Other Principal Officer

Ingmar Bergman

Matthew J. Berardi

Alain Chaille

Matthew J. Berardi

Joseph R. Carroll, Jr.

Joshua B. Canfield

Other Principal Officer

Christopher S. Brown

Hassan Bouadar

Jerome A. Broadhurst II

Other Principal Officer

Christine K. Belling

Philip Ming-Kwang Cheng

Other Principal Officer

Alain Chaille

Ingmar Bergman

Other Principal OfficerTayssir H. Awada

Robert A. Beau, Jr.

Taner Akbulut

Other Principal Officer

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 89DDB2BD-314C-4381-A684-804ED08B8827

Joey Suk-Yee 

Other Principal Officer

Donna W. 

Matthew

Stefania 

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

DiMento

Daulton

Cuthbert

Flores

Other Principal Officer

Chow

Other Principal Officer

Other Principal Officer

Other Principal Officer

Creyf

Donlon

Other Principal OfficerLeendert 

Corbin

Davies

Lee J. 

Other Principal Officer

Other Principal Officer

Cook

Brian

Patrick M. 

Dominic L. 

Other Principal Officer

Davide

Chun

DeCair

Other Principal Officer

Other Principal Officer

Miguel Cortes y 

Other Principal Officer

Matt 

Dahlstrom

Other Principal Officer

Daniels

Edward 

Kelvin Tuan-Hock Other Principal Officer

Clarke

Robert T. Chu

Davis

Chiotti

Glen M. 

Patrick T. 

G. Ross 

Other Principal Officer

James A. 

Dorati

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 89DDB2BD-314C-4381-A684-804ED08B8827

Fabien 

Other Principal Officer

Elam

Fredette

Other Principal Officer

Mathilde 

Guilherme 

Gomez

Stefan 

Andrew C. 

Other Principal Officer

Other Principal Officer

Dries

Other Principal Officer

Other Principal Officer

Other Principal OfficerGoldstrich

Fisher

John G. 

Dubois

John L. 

Jeremy T. 

Other Principal Officer

Jorge E. 

Patrick W. 

Other Principal Officer

Dunavant

Other Principal Officer

Other Principal Officer

X

Robert E. 

Goffard

Gazitua

Gatti

Denys 

Gosheron

Other Principal Officer

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 3B213091-38E1-4229-AA28-E906AD54EA9A

Supplemental

Office of the Clerk of the Board

Cathy.Widener@flysfo.com

Members

AIR

210335

415-554-5184

San Francisco International Airport

415-554-5184

Board.of.Supervisors@sfgov.org

Cathy Widener

Angela Calvillo

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 3B213091-38E1-4229-AA28-E906AD54EA9A

3680 Hacks Cross Rd.,Bldg H,3rd Flr., Memphis TN 38125

901-434-3673

X

Federal Express Corporation

210335

Modifications to the 2011 Lease and Use Agreements extending the term for two years from 
July 1, 2021 to June 30, 2023. 

Board of Supervisors

TBD

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 3B213091-38E1-4229-AA28-E906AD54EA9A

Other Principal Officer

Humberto 

Anthony P. 

Hinedi

Other Principal Officer

Khalil

Robert T. 

Jones

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Ann-Marie 

Other Principal Officer

Cristiano 

Leonard

Hisamoto

Sean S. 

Dean R. 

Ken 

Other Principal Officer

Taner 

Other Principal Officer

Poh-Yian 

Martin 

Esther

Lira

Taarek K. 

Other Principal Officer

Frank J. 

Gussinklo

Jeana M. 

Jan-Hein Louwman

Douglas E. 

Langley

Koga

Littrell

Jamieson 

Lee

Other Principal Officer

Jary

Other Principal Officer

Other Principal Officer

McNamee

Basil T. 

Karacan

Koh

Marco Wai-Leung 

Liskamp

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

McIntosh

Other Principal Officer

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 3B213091-38E1-4229-AA28-E906AD54EA9A

Mathew G. 

Pearson Other Principal Officer

Mik

Page

Other Principal Officer

Other Principal Officer

Brenda 

Other Principal Officer

Other Principal Officer

Glenn L. 

Mylle

Ute 

Parkin

Martinez

Nesbit

Jerome

Scott S. 

Muls

Mohair

Glenn 

Other Principal Officer

Other Principal Officer

Marius M. 

Robbin S. 

Other Principal Officer

Samuel L. 

Jean 

Other Principal Officer

Brian D. 

Other Principal Officer

Penninks

Other Principal Officer

Other Principal Officer

Other Principal Officer

McWilliams-Piatek

Ogden

Pezzetti

Brenton M. 

Robert J. 

Other Principal Officer

Stefania 

Other Principal Officer

Ovion Other Principal Officer

Other Principal Officer

Mazhuvancherypar

Jan 

Other Principal Officer

Marflak

Other Principal Officer

Mariusz 

Marcus S. 

Messling

Peto

Mertens

Phil 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 3B213091-38E1-4229-AA28-E906AD54EA9A

Sherman

Other Principal Officer

Jeffery E. 

Shalia

Scott

X

Other Principal Officer

Rocheleau Bethany J. 

Other Principal Officer

Regan

Other Principal Officer

Other Principal Officer

Rakesh Other Principal Officer

Other Principal Officer

Mohamad H. 

Other Principal Officer

Sinigallia

Renirie

Other Principal Officer

Giles 

Darryl O. 

Robertson

Other Principal Officer

Petra 

Richard R. 

Johannes 

Rittersberger

horney Mark J. 

Roberts

Yves 

Other Principal Officer

Sayegh

Darryl Other Principal Officer

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: CFEB0CB2-7D33-49A4-A2D1-00B8D87A9815

210335

Members

Board.of.Supervisors@sfgov.org

415-554-5184

415-554-5184

Cathy Widener

AIR San Francisco International Airport

Office of the Clerk of the Board

Board of Supervisors

Cathy.Widener@flysfo.com

Angela Calvillo

Supplemental

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: CFEB0CB2-7D33-49A4-A2D1-00B8D87A9815

Board of Supervisors

901-434-3673

Modifications to the 2011 Lease and Use Agreements extending the term for two years from 
July 1, 2021 to June 30, 2023. 

210335

Federal Express Corporation

3680 Hacks Cross Rd.,Bldg H,3rd Flr., Memphis TN 38125

X

TBD

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: CFEB0CB2-7D33-49A4-A2D1-00B8D87A9815

Pina Other Principal Officer

Swift

Tallman

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Sowell III

Other Principal Officer

Tan

Karen A. 

Stevens

Other Principal Officer

Doreen Wan-Ling 

Rose 

Susan M. 

Other Principal Officer

Starnino

Ernest L. 

Other Principal Officer

Tannehill

Verdurmen

Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Jorge L. 

Brandon S. 

Luiz 

Thornton

Other Principal OfficerRichard Nick 

Ron D. 

Other Principal Officer

Tolbert

Jeffrey A. 

Christiaan 

Other Principal Officer

Stendardi

Sweat

Tronsor

Erik 

Paul E. 

Tesink

Andy 

Uljee

Other Principal Officer

van der Waal

Thomas A. 

Other Principal Officer

Taelman

Vasconcelos

Torres

Jeffrey P. 

Peter 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: CFEB0CB2-7D33-49A4-A2D1-00B8D87A9815

Other Principal Officer

Other Principal Officer

Waalberg

West, Jr.

Herbert C. 

Alana L. 

Other Principal Officer

Other Principal Officer

Willis

Rebecca M. 

Nappier IV Other Principal Officer

Other Principal Officer

Other Principal Officer

Kenneth C. Other Principal Officer

Other Principal Officer

Other Principal Officer

Other Principal Officer

Klank III

Glatstein

Mark R. 

Shahram A. 

Jeffery S. 

Vines

Other Principal Officer

Viswanathan

Daniel 

Bobby D. 

Eslami

Emma J.

Andries W. 

Williams

Bobbi J. 

Other Principal Officer

Other Principal Officer

Bishop

Allen

Orme

Wells

Wright

Other Principal Officer

Sivakameswari (Kami)

Griffin

Lester A. 

Amanda L. 

Ferguson

Other Principal OfficerRobert D. 

Other Principal Officer

Wilson

James H. 

C. Edward 

Henning

Other Principal Officer

William T. 

Other Principal Officer

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: CFEB0CB2-7D33-49A4-A2D1-00B8D87A9815

Robert L. 

Bustamante

Ewing

D. Mark 

Other Principal Officer

Other Principal Officer

Hill

Samuel E. 

Emma J. Other Principal Officer

Other Principal Officer

Ellis

Jennifer L. 

X

Other Principal Officer

Martin, Jr.

John D. 

Rene 

Johnson Other Principal Officer

Rita M. 

Other Principal Officer

Linda K. 

Karen Y. 

Other Principal Officer

Hartney

Other Principal Officer

Brown

Other Principal Officer

Kimberly A. 

Connell

Turner

Other Principal Officer

Other Principal Officer

Emily W. 

Wright

Blake

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 8BDF33F9-C226-4E2D-B369-7FAB9322BEEB

Cathy.Widener@flysfo.com

Members

Supplemental

Board of Supervisors

415-554-5184

Board.of.Supervisors@sfgov.org

415-554-5184

210335

AIR

Angela Calvillo

San Francisco International Airport

Cathy Widener

Office of the Clerk of the Board

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 8BDF33F9-C226-4E2D-B369-7FAB9322BEEB

X

3680 Hacks Cross Rd.,Bldg H,3rd Flr., Memphis TN 38125

901-434-3673

Board of Supervisors

Federal Express Corporation

TBD

210335

Modifications to the 2011 Lease and Use Agreements extending the term for two years from 
July 1, 2021 to June 30, 2023. 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 8BDF33F9-C226-4E2D-B369-7FAB9322BEEB

Wright

Hugh A. 

Mize

Other Principal Officer

Jeffrey T. 

Other Principal Officer

Other Principal Officer

Other Principal Officer

Young

Other Principal Officer

Other Principal OfficerWatkins

Sherry A. 

Timothy W. 

Other Principal Officer

Jamie M. 

Stewart

Kathryn R. 

Skinner

Pourciaux

Andrew W. 

Swindle

Other Principal Officer

Sherri R. 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 8BDF33F9-C226-4E2D-B369-7FAB9322BEEB

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 8BDF33F9-C226-4E2D-B369-7FAB9322BEEB

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 01653133-98C5-4690-89B6-3B37BD1E5443

415-554-5184

210335

San Francisco International AirportAIR

Original

Cathy Widener

Angela Calvillo

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.org

Members

Office of the Clerk of the Board

415-554-5184

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 01653133-98C5-4690-89B6-3B37BD1E5443

X

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

720-388-8065

Board of Supervisors

Frontier Airlines, Inc.

4545 Airport Way, Denver, CO 80239 Ben.Booker@flyfrontier.com

210335

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 01653133-98C5-4690-89B6-3B37BD1E5443

Biffle Board of Directors

Barry L.Biffle

Dempsey

CEO

James G. CFO

Barry L. 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 01653133-98C5-4690-89B6-3B37BD1E5443

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 01653133-98C5-4690-89B6-3B37BD1E5443

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 7CF27603-8908-42F6-8F61-FE4ACC865288

415-554-5184Cathy Widener

Board of Supervisors

San Francisco International Airport

Angela Calvillo

AIR

210335

415-554-5184

Members

Cathy.Widener@flysfo.com

Office of the Clerk of the Board

Original

Board.of.Supervisors@sfgov.org

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 7CF27603-8908-42F6-8F61-FE4ACC865288

808.564.7447Hawaiian Airlines, Inc.

antony.tam@hawaiianair.com

TBD

210335

3375 Koapaka St. G-350, Honolulu, HI 96819

Board of Supervisors
X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 7CF27603-8908-42F6-8F61-FE4ACC865288

Joseph Guerrieri, Jr.

Peter R. 

Board of Directors

Jon Snook

Fry

Board of Directors

Board of Directors

Board of Directors

Board of Directors

Richard 

Earl E. 

Peter R. Board of Directors

Board of Directors

Carty Board of Directors

Crystal 

Hershfield

Swelbar

Shannon 

Board of Directors

Hrdlicka

COO

CEO

Ingram

Duane E. 

Rose

Board of DirectorsJayne

McNamara

Okinawa

Woerth

Board of Directors

Donald J. 

CFO

Ingram

Randall 

Lawrence S.

Zwern

William S. 

Michael 

Board of Directors

Jenson

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 7CF27603-8908-42F6-8F61-FE4ACC865288

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 7CF27603-8908-42F6-8F61-FE4ACC865288

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: B979C0B5-5DBF-45C4-9D7D-7F4A5882DBD7

Angela Calvillo

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.org

415-554-5184

AIR

Members

Original

Cathy Widener

Board of Supervisors

Office of the Clerk of the Board

San Francisco International Airport

415-554-5184

210335

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: B979C0B5-5DBF-45C4-9D7D-7F4A5882DBD7

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

650-821-1201

210335

Board of Supervisors

lau.qpwn@jal.com

Japan Airlines International Company, Ltd.

TBD

X

2-4-11, Higashi-Shinagawa,Shinagawa-ku,Tokyo 140-8605

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: B979C0B5-5DBF-45C4-9D7D-7F4A5882DBD7

Board of Directors

Kiyoto

Akasaka

Board of Directors

Shimizu

Kikuyama

Board of Directors

Yoshiharu

Board of Directors

Ueki

Hideki

Shinichiro 

Board of Directors

Yuji 

Morioka

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: B979C0B5-5DBF-45C4-9D7D-7F4A5882DBD7

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: B979C0B5-5DBF-45C4-9D7D-7F4A5882DBD7

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 7EB75173-5A7B-4DD5-AD3E-5BE0D03202EB

650-821-5184

Members

Office of the Clerk of the Board

415-554-5184

San Francisco International Airport

Cathy Widener

AIR Cathy.Widener@flysfo.com

Original

Angela Calvillo

210335

Board.of.Supervisors@sfgov.org

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 7EB75173-5A7B-4DD5-AD3E-5BE0D03202EB

Board of Supervisors

650-821-2584

TBD

JetBlue Airways Corporation

27-01 Queens Plaza North, Long Island City, NY 11101

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

210335

X

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 7EB75173-5A7B-4DD5-AD3E-5BE0D03202EB

Board of Directors

O’Hagan

Steve 

Board of Directors

Winkelmann

CFO

McClure

Ford

Joanna 

Ellen 

Monte 

Geraghty

Sharma

Hayes

Board of Directors

Leduc

Boneparth (Chair)

Sarah Robb 

Board of Directors

CEO

Board of Directors

Board of Directors

Geraghty

Peter 

Gambale

Robert 

Hayes

Baldanza

Priest

Board of Directors

Robin 

Vivek 

Joanna 

Jewett

Board of Directors

B. Ben 

Robin 

Other Principal Officer

Teri P.

Thomas Board of Directors

COO

Virginia 

Board of Directors

Board of Directors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 7EB75173-5A7B-4DD5-AD3E-5BE0D03202EB

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 7EB75173-5A7B-4DD5-AD3E-5BE0D03202EB

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: CC2A4D26-E296-41A5-95F6-69FA3979D5FE

Cathy Widener

San Francisco International Airport

Members
Board of Supervisors

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.orgOffice of the Clerk of the Board

Angela Calvillo 415-554-5184

650-821-5184

AIR

210335

Original

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: CC2A4D26-E296-41A5-95F6-69FA3979D5FE

TBD

Board of Supervisors

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Kalitta Air, LLC

210335

734-547-7107

818 Willow Run Airport, Ypsilanti, MI 48198

X

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: CC2A4D26-E296-41A5-95F6-69FA3979D5FE

Sanderlin 

Kalitta 

DC COO

CFOGreg

CEO

Strzynski 

Conrad

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: CC2A4D26-E296-41A5-95F6-69FA3979D5FE

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: CC2A4D26-E296-41A5-95F6-69FA3979D5FE

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 70B5A2C1-0BF4-4B72-8CF3-EFDE9429EA6C

210335

650-821-5184

Members

Angela Calvillo

Cathy.Widener@flysfo.comAIR San Francisco International Airport

Office of the Clerk of the Board

Cathy Widener

Board of Supervisors

Original

Board.of.Supervisors@sfgov.org

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
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https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 70B5A2C1-0BF4-4B72-8CF3-EFDE9429EA6C

650-821-9452

P.O. Box 7700, 1117 ZL Schipol, The Netherlands

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Board of Supervisors

210335

KLM Royal Dutch Airlines

TBD

X

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 70B5A2C1-0BF4-4B72-8CF3-EFDE9429EA6C

COO

Pellerin

Erik 

Board of Directors

Board of Directors

Enaud

Elbers

Riolacci

de Gaay Fortman

Jan-Kees 

Pierre-François 

CFO

Nibourel

Cees‘t 

François 

de Jager

Benjamin 

Michael G. René 

Swelheim

Janine 

Board of Directors

Christian 

Hart (Chair)

Fleur 

Board of Directors

CEO

Marry 

Board of Directors

Vos

Board of Directors

Pieter 

Board of Directors

Board of Directors

Smith

de Groot

Board of Directors

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 70B5A2C1-0BF4-4B72-8CF3-EFDE9429EA6C

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 70B5A2C1-0BF4-4B72-8CF3-EFDE9429EA6C

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 36BCB8F6-F468-41F1-93F8-7E91E8F4D268

415-554-5184

Office of the Clerk of the Board Board.of.Supervisors@sfgov.org

Original

210335

Members

AIR San Francisco International Airport Cathy.Widener@flysfo.com

415-554-5184

Angela Calvillo

Cathy Widener

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 36BCB8F6-F468-41F1-93F8-7E91E8F4D268

210335

I-4-038A,SFIA, SF, CA 94128

Board of Supervisors

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

X

helenlee@koreanair.com

(650) 821-0600 Korean Air Lines Co., Ltd.

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 36BCB8F6-F468-41F1-93F8-7E91E8F4D268

CEO
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Park
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Cho Board of Directors
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Park
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Myeong Hyeon

Board of DirectorsSoo Keun

COO

JeonG

Kee Hong

Kap Young

Lee

Kim

Board of Directors

Cho

Cho

CFO

Board of Directors

Board of Directors

H
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WoO

CEO

Lee

Rim

Board of Directors

Board of Directors

Board of Directors
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Kee Hong
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Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 36BCB8F6-F468-41F1-93F8-7E91E8F4D268

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 36BCB8F6-F468-41F1-93F8-7E91E8F4D268

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 3FB74BFF-E2AE-4D2C-AFB7-171ED5642331

Office of the Clerk of the Board

AIR

415-554-5184Angela Calvillo

Board.of.Supervisors@sfgov.org

San Francisco International Airport

Original

Members
Board of Supervisors

Cathy.Widener@flysfo.com

210335

415-554-5184Cathy Widener

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 3FB74BFF-E2AE-4D2C-AFB7-171ED5642331

210335

TBD

Board of Supervisors
X

1640 Hempstead Turnpike, East Meadow, NY 11554

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

650-821-1052Deutsche Lufthansa AG dba Lufthansa German Airlines

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 3FB74BFF-E2AE-4D2C-AFB7-171ED5642331

Other Principal Officer

Stephan Gemkow CFO

Christoph FranzChristoph Franz

Stefan Lauer

CEOWolfgang Mayrhuber Wolfgang Mayrhuber

Other Principal Officer

Stefan Lauer

Stephan Gemkow

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 3FB74BFF-E2AE-4D2C-AFB7-171ED5642331

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 3FB74BFF-E2AE-4D2C-AFB7-171ED5642331

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 64BAA6A0-FE34-43A2-89BD-549C15433989

Members
Board of Supervisors

210335

Cathy.Widener@flysfo.com

Angela Calvillo

San Francisco International Airport

Office of the Clerk of the Board

415-554-5184

Board.of.Supervisors@sfgov.org

Original

AIR

Cathy Widener 650-821-5184

Incomplete - Pending Signature
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http://www.sfethics.org/
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 64BAA6A0-FE34-43A2-89BD-549C15433989

Board of Supervisors

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

X

Onarimon Yusen Bldg. 9F 3-23-5 Nishi-Shimbashi Minato

650-333-7691

TBD

210335

Nippon Cargo Airlines Co., Ltd.

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 64BAA6A0-FE34-43A2-89BD-549C15433989
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Board of Directors

IIDA

Board of Directors

OSHIKA

Board of Directors

Hitoshi 

Board of Directors

Nasoya 

SATAKA

TAKANO

Keita 

Shinji 

KOBORI

HOMMA

SOEDA

Tatsuya 

Hiroyuki 

CEO

TAZAWA (Chair)

Toshiaki 

OSHIKA

Kaoru 

Board of Directors

Board of Directors

Board of Directors

Board of Directors

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 4CDE51C8-1BC9-4294-A20F-434D883164C4

650-821-5184

Office of the Clerk of the Board

AIR

Board of Supervisors

Cathy.Widener@flysfo.com

Members

415-554-5184

San Francisco International Airport

Original

Angela Calvillo

Board.of.Supervisors@sfgov.org

Cathy Widener

210335

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 4CDE51C8-1BC9-4294-A20F-434D883164C4

310-417-3613

Board of Supervisors

301 Route 17 North, Rutherford, New Jersey 07070

X

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Scandinavian Airlines of North America Inc. (SAS)

210335

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 4CDE51C8-1BC9-4294-A20F-434D883164C4

Other Principal Officer

Board of Directors

Utter 

Markus Ek 

Board of Directors

Marie Board of Directors

Brennan James P.

Sandlund  

Utter 

Other Principal Officer

Board of Directors

Wohlfahrt 

Jasmin 

Jasmin 

Karl 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 4CDE51C8-1BC9-4294-A20F-434D883164C4

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 4CDE51C8-1BC9-4294-A20F-434D883164C4

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 
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415-554-5184

San Francisco International Airport

Members

Office of the Clerk of the Board

Angela Calvillo

Cathy.Widener@flysfo.com

Board.of.Supervisors@sfgov.org

Original

415-554-5184

AIR

210335

Cathy Widener

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 
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210335

(650) 576-8313

Board of Supervisors

Airline House 25 Airline Road Singapore 819829

Singapore Airlines Limited

X

TBD

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 
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Goh Choon Phong

Board of Directors

Lee Kim Shin Board of Directors

Board of DirectorsGautam Banerjee
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Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 37CAB3CF-7A54-4969-8E3E-AF65B2CBAAF6

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 3EFD203F-AD91-4CB7-9DA5-C19960009B44

Cathy.Widener@flysfo.comAIR

210335

Cathy Widener

Original

Office of the Clerk of the Board

415-554-5184

Board of Supervisors

Angela Calvillo

Board.of.Supervisors@sfgov.org

415-554-5184

San Francisco International Airport

Members

Incomplete - Pending Signature
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SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 3EFD203F-AD91-4CB7-9DA5-C19960009B44

Southern Air  Inc.

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

TBD

7310 Turfway Road Suite 400 Florence, KY 41042

Board of Supervisors

859-568-9200

210335

X

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 3EFD203F-AD91-4CB7-9DA5-C19960009B44
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CFO
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John 

Kokas
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CEO
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Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 3EFD203F-AD91-4CB7-9DA5-C19960009B44

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 8DDBF0B4-17C9-4F65-98D3-0D22889C8089

San Francisco International Airport

Board.of.Supervisors@sfgov.org

650-821-5184

415-554-5184

Board of Supervisors

210335

Members

Angela Calvillo

Cathy Widener

Office of the Clerk of the Board

AIR Cathy.Widener@flysfo.com

Original

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 8DDBF0B4-17C9-4F65-98D3-0D22889C8089

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

X

2702 Love Field Drive, Dallas, TX 75235

Board of Supervisors

650-534-1115Southwest Airlines Co.

210335

TBD

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 8DDBF0B4-17C9-4F65-98D3-0D22889C8089

David W. 

Board of Directors
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Board of Directors
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Brooks
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Rob 
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Biegler

Board of Directors
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Board of Directors
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Board of Directors

Board of Directors
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CEO
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CFO
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Michael G. 
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Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 8DDBF0B4-17C9-4F65-98D3-0D22889C8089

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 8DDBF0B4-17C9-4F65-98D3-0D22889C8089

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 376296E8-82B5-4F00-9292-7E99F877062E

210335

Cathy.Widener@flysfo.comSan Francisco International Airport

Original

Board of Supervisors
Members

415-554-5184Angela Calvillo

415-554-5184

Board.of.Supervisors@sfgov.org

Cathy Widener

AIR

Office of the Clerk of the Board

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 376296E8-82B5-4F00-9292-7E99F877062E

Charles.Breer@suncountry.com

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 to June 30, 2023. 

210335

Sun Country, Inc. 651-905-2737

Board of Supervisors

TBD

X

2005 Cargo Rd., Minneapolis, MN 55450

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 376296E8-82B5-4F00-9292-7E99F877062E

Dave

Bricker

Greg

CEO

Dav

COO

Davis

Jude

Board of DirectorsSiegel

CFO

Mays

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 376296E8-82B5-4F00-9292-7E99F877062E

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 376296E8-82B5-4F00-9292-7E99F877062E

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 4DE9DAA2-7D61-4BCB-88E3-FC2EC565C1AF

AIR

210335

Members

Angela Calvillo

650-821-5184

Original

Cathy.Widener@flysfo.com

Office of the Clerk of the Board

Board of Supervisors

Cathy Widener

Board.of.Supervisors@sfgov.org

San Francisco International Airport

415-554-5184

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
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https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 4DE9DAA2-7D61-4BCB-88E3-FC2EC565C1AF

Swiss International Air Lines, Ltd. 

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

1400 RXR Plaza, West Tower, Uniondale NY 11556

210335

Board of Supervisors

650-821-1052

X

TBD

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 4DE9DAA2-7D61-4BCB-88E3-FC2EC565C1AF

Kayser

Frick

Deiter 

Schurter

Thomas 

Christina Foerster

Board of Directors

Blattmann

COO

Francioni Board of Directors

CEO

Doris Russi 

Board of Directors

Andre 

Board of Directors

Board of Directors

Detlef 

Vranckx

Reto 

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 4DE9DAA2-7D61-4BCB-88E3-FC2EC565C1AF

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: 4DE9DAA2-7D61-4BCB-88E3-FC2EC565C1AF

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: BF60943F-3781-4404-8521-BEC1F726929E

Board.of.Supervisors@sfgov.org

Members

Cathy Widener

Angela Calvillo

650-821-5184

Board of Supervisors

415-554-5184

San Francisco International Airport

Original

Office of the Clerk of the Board

AIR Cathy.Widener@flysfo.com

210335

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
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https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: BF60943F-3781-4404-8521-BEC1F726929E

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

Board of Supervisors

210335

Turkish Airlines, Inc.

GM Bldg., Ataturk Airport, Yesilkoy, 34149, Istanbul

650-821-2433

TBD

X

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: BF60943F-3781-4404-8521-BEC1F726929E
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Board of Directors
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Prof. Dr. Mecit 
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Mithat Gorkem 

Fatmanur

CEO

Board of Directors

Board of Directors

Aycı

COO

Board of Directors

Alpa

CFO

Ekşi

Prof. Dr. Mecit 

Board of Directors

Aykut

Melih Şükrü 

Muzaffer 

Board of Directors

Board of Directors

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: BF60943F-3781-4404-8521-BEC1F726929E

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: BF60943F-3781-4404-8521-BEC1F726929E

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: D8045820-DFBB-4FA0-963F-78F792AD3ED9

Board.of.Supervisors@sfgov.org

AIR

Office of the Clerk of the Board

Members

650-821-5184

San Francisco International Airport Cathy.Widener@flysfo.com

Angela Calvillo

210335

415-554-5184

Cathy Widener

Original

Board of Supervisors

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers


SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: D8045820-DFBB-4FA0-963F-78F792AD3ED9

210335

X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

United Airlines, Inc.

Board of Supervisors

650-874-7001

Willis Tower, 233 S. Wacker Drive, Chicago, IL 60606

TBD

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: D8045820-DFBB-4FA0-963F-78F792AD3ED9

Board of Directors

J. Scott 

Gerald 

Kirby

Kirby

Board of Directors

Hart

J. Scott 

Jonathan Roitman COO

Gerald Laderman

CEO

Laderman

Brett J.

CFO

Board of Directors

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: D8045820-DFBB-4FA0-963F-78F792AD3ED9

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: D8045820-DFBB-4FA0-963F-78F792AD3ED9

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: B4A83F9D-2842-4E16-9D0F-0EE01B4FD45D

San Francisco International Airport

Board.of.Supervisors@sfgov.org

Cathy.Widener@flysfo.com

Board of Supervisors

Office of the Clerk of the Board

210335

Members

Cathy Widener

415-554-5184

AIR

650-821-5184

Angela Calvillo

Original

Incomplete - Pending Signature

mailto:ethics.commission@sfgov.org
http://www.sfethics.org/
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: B4A83F9D-2842-4E16-9D0F-0EE01B4FD45D

203-750-2595

Board of Supervisors

210335

Virgin Atlantic 

X

Modifications to the 2011 Lease and Use Agreements extending the term for two years from,
July 1, 2021 through June 30, 2023.

TBD

200 World Way LAIA, Los Angeles, CA 90045

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: B4A83F9D-2842-4E16-9D0F-0EE01B4FD45D

Byers

Board of Directors

BRAMBILLA

Dwight Lamar 

HAUENSTEIN

Cornelis Johan Albert 

BASTIAN

Steven Michael 

Norris

Shai Joseph 

Board of Directors

Branson

JAMES

Edward Harman 

Oliver Mark 

JARVINEN

Board of DirectorsGordon Douglas 

Board of Directors

Glen William Board of Directors

CEO

Luigi 

Corneel 

Sir Richard C. N.

Board of Directors

WEISS

Koster

Shai 

MCCALLUM

Juha Tapio 

Oliver 

Board of Directors

SEAR

KOSTER

COO

Board of Directors

Board of Directors

Board of Directors

Weiss

Board of Directors

BYERS

Board of Directors

Peter Michael Russell

CFO

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: B4A83F9D-2842-4E16-9D0F-0EE01B4FD45D

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

DocuSign Envelope ID: B4A83F9D-2842-4E16-9D0F-0EE01B4FD45D

BOS Clerk of the Board

Incomplete - Pending Signature



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

DocuSign Envelope ID: 7D5BBB5D-5B9A-48E1-B06B-524A2AC0B8D2

Cathy.Widener@flysfo.com

210335

Original

Cathy Widener

Angela Calvillo

650-821-5184

AIR

415-554-5184

Board.of.Supervisors@sfgov.org

San Francisco International Airport

Members
Board of Supervisors

Office of the Clerk of the Board

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

DocuSign Envelope ID: 7D5BBB5D-5B9A-48E1-B06B-524A2AC0B8D2

213-447-5438

Modifications to the 2011 Lease and Use Agreements extending the term for two years from, 
July 1, 2021 through June 30, 2023. 

X

210335

Board of Supervisors

WestJet, an Alberta Partnership

22 Aerial Place NE, Calgary, AB T2E 3J1

TBD

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

DocuSign Envelope ID: 7D5BBB5D-5B9A-48E1-B06B-524A2AC0B8D2

Board of Directors

Edward 

Popatia Board of Directors

Jonathan 

Copeland

Board of Directors

Faiz 

Board of Directors

Mueller

Hemani

Sims

Board of Directors

David 

Tawfiq 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

DocuSign Envelope ID: 7D5BBB5D-5B9A-48E1-B06B-524A2AC0B8D2

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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BOS Clerk of the Board

Incomplete - Pending Signature
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