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AMENDED IN COMMITTEE 
11/30/17 .. 

FILE NO. 170255 RESOLUTION NO. 

1 .[Lease Amendment - SSP America, Inc. - Domestic Terminal Food and Beverage Lease -
. $166,439 Annual Guaranteed Rent, and $3, 111 Annual Promotional Charge] 

2 

3 Resolution retroactively approving Amendment No. 2 to the Domestic Terminal Food 

4 and Beverage Lease No. 03-0200 between SSP America, Inc. and the City and County 

5 of San Francisco, acting by and through its Airport Commission, increasing the 

6 annual guaranteed rent to $166,439 and the annual promotional charge to $3, 111 

7 with no change to the term length to expire on November 17, 2025. 

8 

9 WHEREAS, On September 29, 2003, by Resolution No. 03-0200, the Airport 

10 Commission awarded the Domestic Terminal Food and Beverage Lease No. 03-0200 

11 · ("Lease"), under which SSP America, Inc. currently operates as Union Street Gastropub in 

12 Terminal 3 East at San Franc_isco International Airport {the "Airport"); and 

13 WHEREAS·, This Board of Supervisors approved the Lease by Resolution No. 775-03 

14 adopted on December 9, .2003; and 

15 WHEREAS, On August 12, 2013, bX Resolution No. 13-0176, the Airport Commission 

16 approved Amendment No. 1 to the Lease in order to accommodate the Airport's ~xpansion of 

17 Termina'I 3 East, which included relocation of the restaurant to its currenf location in 

18 Termin~I 3 East, reimbursement of unamortized construction costs, and a modified lease 

19 expiration of November 17, 2025; arid 

20 WHEREA~, This Board of Supervisors approved Amendment No. 1 to the Lease by 

21 Resolution No. 3-15 adopted on January 13, 2015; and 

22 . WHEREAS,· In order to improve visibility an~ increase the guest experi~nce at the new 

23 restaurant location, the Airport and SSP America, Inc. desire fo expand the lease .Premises to 

24 accommodate· seating outside of the current lease line; and. 

25 ... 

Airport Commission 
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1 WHEREAS, On December 6, 2016, by Resolution No. 16-0317, the Airport 

2 Commission approved Amendment No. 2 to the Lease to effectuate the desired expansion of 

3 the leas~ premises, and to increase the annual guaranteed rent and annual promotional 

4 charge in proportion to the increase in square footage; now, therefore, be it 

5 RESOLVED, That this Board of Supervisors retroactively approves Amendment No: 2 

~ to the Lease, which (1) increases the square footage of the lease premises from 

7 approximately 2,654 .square feet to approximately 3, 111 square feet and (2) increases the 

8 current annual gua~anteed rent to $166,439.00.and the annual promotional charge to 

9 $3;111.00, both in proportion to the increase in square footage of the lease premises, equal t6 

10 $58.41 ·per square foot; and, be it 

11 FURTHER RESOLVED, That within thirty (30) days of the amendment being fully 

12 executed by all parties, the Airport Commission shall provide the final amendment.to the Cler 

13 of the Board for inclusion into the official file. 

14 

15 

16 

17 

18 

19 

20 
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23 

24 

25 

Airport Commission 
BOARD OF SUPERVISORS 

959. Page2 



BUDGET AND FINANtE.COM~ITIEEMEtnNG · NoVEMBER30, 2017 

ltemsll and 12 ·Department: · I Files 17-0254-and :1,7-0255 • San Francisco International Airport (Airport) 

t:/\t.1...u 11v1.: SUMMARY 
. Leg(slative _Objectives · 

• The proposed resolutions amend two . restaurant leases between San Francisco 
International Airport (Airpo.rt} and SSP America, Inc. for (i)· 1300 on Fillmore in the 
International Terminal (File 17-0254), increasing the square· footage to approximately 

: 2;100 .square feet, the Minimum Annual Guaranteed (MAG) 'rent to $279,000, and the 
annual promotional charge to $2,100, and (ii) Union Street Gastropub in Terminal 3 (File 
17~02SS), increasing t~e square footage to approximately 2,654 square feet, the MAG 
.rent to $181;714 and the annual promotional charge to $3,111. 

. K~y Points 
• SSP currently operates. two restaurants in the Airport, 1300 on Fillmore in the 

Inter.national Terminal and Union S~reet Gastropub in Terminal 3. The Board of 
Supervisors approv.ed the original lease for the Union Street Gastropub in Terminal 3 in 
2003, and the first. am~ndment to the lease in 2015, suspending the MAG and other fees 
through November 2015 due· to Airport construction in ;Terminal 3, and providing for a 

· new 10-year lease to approximately November 2025. The Board of Supervisors approved 
. the 1300 on Fillmore lease i.n the International Terminal lease in July 2016. · 

• SSP America was allowed to expand the premises of 1300 on Fillmore to 2,100 square feet 
and Union Street Gastropub to 3,111 square feet to create additional dining room seating . 
. Under the proposed . resolutions, the MAG rent would increase retroactively and 
proportionally. to the square footage for each restaurant, to $279,000 for 1300 on Fillmore 
and $1Bl,714 for Union· ~treet Gastropub. According to the Airport, the amended leases 
and. i_ncreases in the MAG· rent would be effective as of Mprch 11, 2017 for 1300 on 

·"Fillmore· (File 17-0254) and March 30, 201,7 for Union Street 'Ga$tropub (Fil~ 17-0255). 
According to Airport.staff, SSP America has paid 'percentage rent rather than the MAG for 
the 1300 on Fillmore and Union Stree~ Gastropub leases. 

·Fiscal Impact 

• Under the proposed first amendment to the lease between SSP America and .the Airport 
for the 1300 on Fillmore space in the International Terminal, SSP America would pay MAG 
rent to the Airport from March 2017 through May 2027 of at least $2,859,750, not 
including Consumer Price Index (CPI) increases. Under the proposed second amendment 
to the lease between SSP America arid the Airport for the Union Street Gastropub space in 
Terminal 3; SSP America would P.ay MAG· rent to the Airport from March 2017 through 
November-2025 of at.least $1,567,283, not including CPI increases .. 

Recommendations 

• Amend File 17-0255 to state that the 2017 rviAG rent tO be paid by·SSP America to the 
Airport is $58.41 per square foot, equal to ~181,714 for 3,111 square.feet. 

• Amend Files 17-0254 and 17-0255 for retroactive approval. 
• Approve Files 17-0254 and i7~()i55 as amended. · 

. . 
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND. FINANCE COMMITTEE MEETING NOVEMBER 30, 2017 

MANDATE STATEMENT 

City charter Sectioh 9.118(c)states that any modifh;ation, amendment or termination of a'lease 
that. hac:I. an .initial ·term of ten years or ·more, including optiQns to extend,· or that had 
anticipated r~venui;:s of $1 million 9r more is subject to Bqard of Supervis9rs approval. 

BACl<GROUND 

SSP America~ .Inc. (SSP America) currently operates 1300 .on Fillmore in the International 
Terminal· (File 1.7-0254) anq Union Street Gastropub in Terminal 3 (File 17-0255) in San 
Francisco International Airport (Airport)·. Under the lease".between the Airport and SSP America 
for: 

(a) 13.00 on Fillm9re, SSP America pays the greater of Minimum Annual Guarantee (MAG) 
rent of $225,000 or percentage rent1 for 1,694 square feet of space for a ten-year term · 
from approximately June.2017 to May 2027 with two one-year options to extend to.May 
2029;and 

. .. 
(b) Union Street Gastropub, SSP America pays the greater of the MAG of $155,020 or 

percentage rent2 for 2,654 square feet for an .approximate 20-year term (including 
suspension .of the lease during· Airport construction in Terminal 3) from 2003 to 
November 2025. · 

The Board of Supervisors approved the original lease f~r the Union Street Gastropub in 
. Terminal 3 in December .2oq3; (~ile. 03-1710). ·1n January 2015,. the Board of s_upervi.sors 

approved the first amendment, suspending the MAG and oth~r fees through November 2q1s 
due .to -Airport construction in Terminal 31 and providing for a new 10-year lea:;e fo 
approximately Novetnber2025. (File 14-09':1-6). The Board of Supervisors.approved the 1300 on 
Fillmore lease in the lnternational-Termlna! lease in July 2016(File16-0450). · 

DETAILS OF PROPOSED LEGISLATION 

. File_ 17-0254 is a resolutipn approving the first amendment to the lease between SSP America 
· and t.he Airport for the 1300·on Fillmore space in the International Terminal to: (a) Increase th_e 

square footage by approximately 24 percent from 1,694.square feet to 2,100 square feet, and 
(b) increase the MAG from $t.2~1000 to $279,000 (equal to approximately $132.95 per square 
foot). The MAG is· adjusted annually based on a formula in the original lease. All other lease 

· terms remain un~hanged. 

File 17-0255 is a resolution approving the second amendment to the lease between SSP · 
-America. and the Airport for the Union Street Gastropub space in Terminal .3 to: (a) increase the 
square footage by approximately 17 percent from 2,654 square feet to 3,111 square feet, and 

. 
1 Percentage rent in the lease for 1300 on Fillmore equals: 6 percent of gross revenues up to $1 million, 8 percent 
of gross ~evenue~- between $1 million ·and $1.5 million, and 10 percent of gross revenues of more than $1.5 mllllon, 
i Percentage ren_t in the lease for"Union Street Gastropub equafs: 8 percent of gross revenues up to $600,000, 10 
percent of gross revenues between $600,000 and $1 million, and 12 percent· of gros~ revenues of more than $1 
million. 

SAN FRANCISCO 80,ll.RD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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··BU~GET ANI? FiNANCE COMMITTEE MEETING' NOVEMBER 30, 2017 

... 
(b) increc;ise. the-.MAG f~onr $1~·5,0lO t~ $18i1114 (equal to $58.41 per square foot). The MAG is . 
·adjusted annuaily ·based ·.on a formula In the original lease. All other lease terms remain 
.unclwrigeq; · 

SSP America was allowed to expand the premises of 1300 on Fillmore to 2,100 square feet and 
Union Street Gastropub ·to 3,111 square feet. According to Ms. G.igi Ricasa, Airport Senior 
Principal Prope~ty Manager, both of these expansions were to create additional dining room 
seating which the Airport supported as it will lead to higher sales and made sense physically in 
the both locations. Under the proposed resolutions, the MAG rent wot,1ld increase- retroat:tively 
and proportionally to the square footage for each restaurant, to $279,000 for 1300 on Fillmo~e 
and $181,714·for·Uni9n Street Gastropub. The ·amended leases· and increases in the MAG rent 
would be effeetlve as of March 11, 2017 for 1300 on Fillmore (File 17-0254} and March 301 2017 
for Union Street Gas~ropub (File 17-0255). According to Ms. Ricasa, SSP America has paid 
percentage rent rather than the MAG for the 1300 on Fillmore and· Union Street Gastropub 
1·eases. · .. 

. Under the .existing .lease for the Union Street Gastr~pub in Terminal ·3 (File '.!.7-0255), the 2017 
MAG t~ be paid by ssP .America to·the Airport is $58.41 p~r square foot, equal to $181,714 for 

. 3,;lll square feet. File 17-0:2.55 should be amended to state that the MAG in 2017 is $181,714 
rather than the incorrect amount in the. resolution of $166,439. . . . 

FISCAL IMPACT 

·Under the proposed first amendment to the lease between SSP America and the Airport for the 
. 1300 ~n Fillmore space: in the International Terminal, SSP America would pay MAG rent to the 
"Airport from M·arch .2017 through May 2027 of at least $2,859, 750, not· including Consumer 
·.Price Ind~x (CPI) increases:3 Under tlie proposed second.amendment to the lease between SSP 
·. America and the. Airport for the Union Street Gastropub space in Terminal 3, SSP America 

would pay MAG rent to the Airport from March 2017. through November 2025 of at least 
$1,567;283, not including CPI increases. Under the existing_ leases .SSP America pays the greater 
of percentage or MAG· rent, and as noted'ab.ove, SSP. has paid has paid percentage· rent to the 
Airport rather. tban the MAG. 

In addition to rent, .ssp also pays.~n annual Promotional Charge of $1 pe~ squa~e foot for each 
restaurant. The Promotional Charge is used by the Airport for marketing purposes. With the 
increase in square footage for each restaurant, SSP will now pay an annual Promotional Charge 
of $21100 for 1300 on Fi_llmore and.$3,11:1, for Union Street Gastropub. 

. . ' . . . . . . . 

RECOMMENDATIONS 

1. Amend File 17-0255 to state that the 2017 MAG rent to be paid by SSP America.to the 
Airport is· $58.41 per:square·foot, equal to $181, 714 for 3,111 square feet .. 

t. Amend F.iles 17-02s4 and 17~0255 for retroactive.approval. 
· 3. Ap.prove ~ifes 17~0254 and 17-0255 as amended. 

. . 
3 .Under the two leases between .the SSP America and the Airport, the MAG is Increased annually by a formula 

. based on the Cj)I. · 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGiSLATIVE ANALYsT 
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AMENDMENT NO. 2 TO 
DOMESTIC TERMINAL FOOD AND BEVERAGE LEASE 

NO. 03-0200 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

THIS AMENDlv.lENT NO. 2 TO DO:MESTIC .TERMINAL FOOD AND .BEVERAGE LEASE 
NO. 03-0200 AT THE SAN FRANCISCO AIRPORT ("Amendment No. 2',), dated as of 

. , for reference.purposes only;· is entered by and between the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City»), acting by and 
through.the SAN. FRANCISCO AIRPORT COMMISSION (the "Airport"), as landlord, and SSP 
AMERICA, INC., as tenant ("Tenant"). · 

RECITALS· 

A. The City and a predecessor of Tenant entered into pomestic Terminal Food and 
Beverage Lease No. 03-0200, dated September 29, 2003 (the "Lease") for a certain concession 
space located at the Airpo1t:in Domestic Terminal 3 East (the "Premises"). On August 13, 2013, 
pursuantto Resolution No. P-017 6, the .Aii}Jort Commission approved Amendment No. 1 
to the Lease. in order to accommodate the Terminal 3 East expansion, including replacement 
preinises, ·reimbursement of unamortized consb:uction investments, and a new commencement 
date .. Tenant relocated, re-co.ncepted and opened as the Union Street Gastropub on 
Novemher.1.8, 2015.: 

B. The Premises is currently comprised of one location measuring approximately 
2,654 square feet. 

. I 

C. . The Airport and Tenant have agreedto expand the Premises and modify certain 
other terms of the Lease, as set forth below. ·. 

D. .f.Jl capit8.l.ized terms not otherwise defuied herein shall have the same meaning 
given to them in the Lease. · 

NOW, THEREFORE, in consideration of the foregc;>ing and for valuabie consideration the 
sufficiency of which is hereby acknowledged; City and Tenant hereby agree to amend the Lease 
as follows: 

AGREEMENT 

1. Recitals. ·.The foregoing recitals are true and correct and are incorporated herein by this 
reference as if fully set forth herein. 

. . 
2. · Premises. The Prem.i~es "shall be expanded from approximately 2,654 square·fe.etto 
approximately· 3, 111 square feet. Exhib~t A of the Lease is deleted and replaced with the Exhibit 
A attached t6 this AmendmentNo. 2. · · 
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3. Minimum Annual Guarantee. The Minimum Annual Guarantee shall be adjusted to 
$166A3 9 .00 to reflect the change to the Premises. 

4. Annual Promotional Charge. The Promotional Charge shall be increased to $3,111.00 
per year to reflect the change to the Premises. 

5. Effective Date. This Amendment No. 2 shall be deem~d effective on the date of 
execution by the Airport.following full City approval: __________ _ 

6. Entire Agreement. This Amendment No. 2 contains all of the representations and 'the 
. entire agreement between the parties with respect to the subject matter of this Amendment No. 2. 
Any p~ior correspondence, memoranda, agreements, warranties, or written or oral representations 

· relating to the subject matter of the Amendment No. 2 are superseded in their entirety by this 
. Amendment No.2, No prior.drafts of this Amendment No. 2 or changes between those drafts 
. and the executed version ofthis Amendment No. 2 shall be illtroduced as evidence in any 
litigation or other dispute resolution proceeding by any party or other person, and no court or 

. other. body should consider such drafts in interpreting this Amendment No. 2. 

7. . Misceiiru:ieous .. This Amendment No. 2 shall bind, and shall inuretothe benefit of, the 
successors and assigns of the parties hereto: This Aniendment No. 2 is made for the purpose of 
setting forth certain rights and obligations of Tenant and the Airport,. and no other person slliill 
have· any rights hereunder or by reason hel'eof as a third party beneficiary of otherwise. Each 
party hereto shall execute, acknowledge and deliver to each other party all documents, and shall 
take all actions, reasonably requested by such other·party from ti.rrie to time to confum or effect 
th~ matters set forth herein, or otherwise to carry out the purposes oft.his Amendment No. 2. 

_This Amendment No. 2 maybe executed in counterparts with the same force and effect as if the 
parties had executed one inshument, and each such counterpart shall constitute an original 
hereof. -No· provision of this Amendment No. 2 that is held to be inoperative, unenforceable or 
invalid shall affect the remaining provisions, and to this end all provisions hereof are hereby 

· declared to be severable. Time is of the essence of this Amendment No. 2. This Amendment 
No. 2 shall be governed by the laws of the State ofCalifomia,. Neither this AinendmentNo. 2 
nor any of the ternis hereof may be amended or modified except by a written instrinllent signed 
.by all the parties hereto. · 

8. Full Force and Effect. Except as. specificall.y amended by° this Amendment No. 2, the 
·te:rnls and conditi.ous of the Lease shall remainm full force and effect. 

Ill .. 

··111 
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JN WI1NESS WHEREOF, the parties Ii.ave executed this Amendment No. 2 as of the Effective 
Date. 

TENANT: SSP Americ~ Inc., · 
a California corporation 

ritie: E.v e · Busibc;sS U-lfc;fo~ 
CITY: CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, . · 
acting by and tbrough its Airport Commission 

Ivar C. Satero 
Airport Director 

AUTIIORIZED BY AJRPORT COMMISSION 

Resolution: ____ _ 
Adopted: ______ _ 

Attest: _ _,__ _________ _ 
· · Secretary 

Airport Comtnissi~n 

APPROVED AS TO FORM:·: 
DENNIS J; HERRERA, 
·City Attorney · · · 

By:~ 
er! ~epUCittOmeJ 

X:\'DlNANrs\ssp AMERIC/\.\AGREEMENTS\L03-0200_AMENDMENT 2_UNIONSTGASTROPUB L BOWMAN V3.DOCX 
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• • -#". 

E:nn:BITA 
PREMISES 

One facility (T3 .2. 03 8), comprising approximately 3, 111 square feet of space located in the 
Domestic Terminal 3 (East) at San Francisco International Airport, as 4escribed on the attached 
drawing: 

CAD to be i11serted 

•.: 
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AMENDMENT N0.1 TO SSP AMERICA, INC. 
DOMESTIC FOOD AND BEVERAGE LEASE NO. 03-0200 

AT SAN FRANCISCO INTERNATIONAL AIRPORT 

TIDS AMENDMENT NO. 1 TO DOMESTIC TERMINAL FOOD. AND BEVERAGE LEASE 
NO. 03-0200 AT THE SAN FRANC~CO AIRPORT ("Amendment No. l"), dated as of 
August 12, 2013--for reference purposes only; is entered by and. between the between the CITY 
AND COUNTY OF.SAN FRANCISCO, a municipal corporation (the "City"), acting by and 
through the SAN FRANCISCO AIRPORT COMMISSION (the "Airport''), as landlord, and SSP 
America, Inc., as tenant (the '.'Tenant"). 

RECITALS 

A. The Airpo1t and ·Creative Host Services, Inc. entered into Lease No. 03-0200, 
approv:ed. by Airpo1t Commis~ionResolution No. 03-0200 on September 29, 2003, dated as of . 
March 3, 2004 (the "Original Lease") for certain food and.beverage space located at the Airport 
in Tenninal3. · 

B. 
1,2008 

Creative Host Services, Inc. changed its name to ~SP ~erica, Inc.· as ·of January 

C. Under tlie Original Lease Section 2.5, on May 22,. 2009, the Airport Conunission 
approved the ear~y exercise of the option term of the Lease 

D. AB part of the Airport's ongoing facilities improvement efforts, ·on or about 
February 10, 2q 14, the Airport will close the base buil!1.ing ter.mina~ between Gates 68 through 
71 to commence the Terminal 3 East expansion ("T3 East") for approximately eighteen calendar 
months for major renovations (''Rendvation ~eriod"), and a complete demolition of Tenant's 
original premise's is required. 

· .E. · ·Airport Food and Beverage Concession Le?-ses provide that the Tenant pays 
aD.nual rent to City equal to the higher of a ''Minimum Annual Guarantee" (MAG) or percentage 
ot' gross revenues. Pursuant to Airport Commission Resolution No. 13-0176, the Airport 
Commission approved certain amendments to the Lease such as replacement premises, 
reimbursement of unamortized construction investments, new comm~ncement date, suspension 
ruid reinstatement of the Miniinum Annual Guarantee, Tenant Infrastructure Fee, and Food Court 
Fee during the Renovation Period and other related provisions, on the terms and conditions set 
forth herein. · 

F. The Original Lease, as amended by th.is Amendment No. l shall be referred to 
from time to time collectively herein as the "Lease". 

Tenant: SSP America, Inc. 
AmendmentNo. 1 to Lease No. 03-0200 
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G. Airpott and Tenant agree to the amendments set forth in this Lease Amendment 
. No. 1. All capitalized terms not otherwise defined herein shall have the meaning given to them 
in the Lease. 

\ 

. NOW, THEREFORE; in consideration of the foregoing and for valuable consideration the 
sufficiency of wliich is hereby acknowledged, City and Tenant hereby agiee to amend the Lease 
as follows: 

AGREEMENT· 

1. Recitals. The foregoing recitals are true and c?rrect and are incorporated herein by· 
· reference as if fully set forth herein. . 

2. · Effective Date. The effective date of the modifications to the Lease contained ih this 
Lease Amendment No. 1 shall be the date upon which the Airport Director executes this . 
amendment. 

3: Lease Summary. The Lease Summary is hereby deleted in its entirety and replaced wlth 
the Attachment 1 titled "Major Lease Term Summary", attached hereto and made a part of this · 
Lease that identifies New Premises; an Adjusted Term; Adjusted Dates; an Adjusted Minimum· 
Investment Amount; an Adjusted Tenant Infrastructure Fee; an-Adjusted Food Court Fee; and 
Reimbursement of Unamortized Construction Costs. · 

4. Premises. Exhibit A is hereby deleted in its entirety and replaced with the following: 

. . · "Exhibit A~ Premises. A total of one facility, comprisrog approximately 2,87 6 square 
feet _of conc('ssion space located in T3 East, specifically referenced as T3.i.038, as shown on the 
attached drawings." · · · 

· 5.. ·· Term. Section2.5, City's Right to Extend the Term, is hereby deleted in its entirety. 

6. Expiration. The. Lease shall. expire at 11:59pm on the day prior to the tenth (10) 
· anniversary of the Ful~ Rent Commencement Date. 

. . 

7. Rent. Section 4.14-Terminal 3 East (T3 East) Renovation is hereby included as part of 
the-Lease and shall read as follows: · 

4.14 T3 East Renovation. T3 East in Terminal 3 wilf undergo major renovations, which 
requires the closure ofTenant'~·operation. · 

· (a) T3 East Renovation Period. The Renovation Period, as defined in Recital 
Paragraph C above, shall commence in or around on January 1, 2Q14, ~ontinue for 
appro.ximately eighteen calendar months and shall end when the Airport Director, 
in his sole and absolute discretion, determines that the renovations are comp~ete. 

Tenant: SSP America, Inc. 
AmendmentNo. l to Lease No; 03-0200 
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(b) Minimum Annual Guarantee ("MAG") and Other F~es. During the Renovation 
. Period, the MAG, Tenant Infrastructure Fee, and Food Court Fee shall be · 
suspended for Tenant's facility in T3 East.· . 

(c) MAG Reinstatement.· At the end of the Renovation Period, the MAG shall be 
reinstated. The MAG shall be SU;bject to annual adjustments as: specified in"Lease 
Section4. . · · 

(d) Tenant Infrastructure Fee and Food Court Fee Reitistatement ·-At the end of the 
Renovation Period, the Tenant Infrastructure· Fee and Food Cowt Fee shall be· 
reinstated in accordance with the Lease. 

8. . A new Lease Section 19.28 is hereby added to the Lease: 
. I . 

"Lease Section 19 .28 Airport's Sustainable Food Guideline. In compliance with Executive 
Directive No. 09-03 issued :Py the Office of the Mayor on July 9, 2009, the Allport has · . 
established a 16-point Sustainable Food Guideline (the "Airport's Sustainable Food Guideline'') 
th.at promotes public health, environmental sustainability, and social r~sponsibility. · 

A. The followhig must be adhered to throughout the term of the Lease. 

Tenants must feature: 
1. Displays that promote healthy eating and.good environmental stewardship 
2. Visible food preparation areas 
3. .Portion sizes which support good health 
4. Portion-appropriate menu items for children. 

Tenants must use: 
5. Low- or :p.on-phosphate tj.etergents 

. 6. Compostable, bio-res~ bottles or paper boxes for all bottled water sales 
. 7. U~-bleached P.aper products and compostable To Go containers and utensils 

. . 

To the. very greatest extent possible, Tenants mW?t use: 
8. Organic agricultural products from the Northem California region 
9. Agricultural products that have not been genetically modified 
10. Organic or all-natural meat from animals treated humanely and without.hormones 

or antibiotics 
11. rBST-free cheese, milk, yogurt and butter 
12. Cage-free, antibiotic-free eggs" · 

. 
9. Reimbursement. The City ~hall reimburse the Tenant for the unam~rtiz(:d cost of 
improv~ments to the original .premises in an amotmt not to exceed One Htmdred ninety Eight Six 
Hundred Eighty Five Dollars ($198,685.00), based on the revised closure date of February 10, 
2014, subject tO the memorandum on file with the Airport Co:tnmis.sion Secret:ary-for Resolution 
No.13-017 6, incotporated herein by· reference ru:i.d made a part of this Lease. · 
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10. ·. Entire Agreement.· TJ;tls Amendment No. 1 c.ontains all of the representations and the 
entire agreement between the parties with respect to the subject matter of this agreement. Any 
prior correspondence, memoranda, agreements, warranties, or written or oral representations 
relating to ·the subject matter of the Amendment No.1 are superseded in their entirety by this 
Anien,dment No. 1. No prior drafts of this Amendment No. 1 or changes between those drafts 
and the executed version of this Amendmen,t No. 1 shall be introduced as evidence in any 
litigation or other dispute. resolution proceeding by any patty or other person, and no court or 

· other body sii:ould.consider such drafts in interpreting this Amendment No. t. 

11. . Miscellaneous. This Amendment No. 1 shall bind, and shall inure to the benefit. of, the · 
successors and assigns of the parties hereto. This Amendment No. 1 is made for the purpose of 
setting forth certain rights and obligations of Tenant and the Airport, ap.d no other person shall 
have any rights hereunder or by reason hereof as a third party' beneficiary of otherwise. 

Each-party hereto shall execute, acknowledge, and deliver to each other party all 
documents, and shall take all actions, reasonably requested by such other party from time· to time 
to confirm or effect the matters set forth herein, or otherwise to carry out the purposes of this 
Amendment No. 1. This Amendment No. 1. may be execut~d in counterparts with the same force 
and effect as if the parties had executed one instrument, and each such counterpart shall 
constitute an original hereof. No provision of tb,is Amendment No. 1 that is held to be 
inoperative; unenforceable or invalid shall affect the remaining provisions, and to this end all 
provisions here9f are hereby declared to be severable. Time is of the essence of this Amendment 
No. '!. This Amendment No.· 1 shall be governed by the laws of the State of California. Neither 
this Amendment No .. 1 nor any of the terms hereof may be amended. or modified except by a 
written inst:ri.Unent signed by all the parties hereto. 

12. ·Fuil Force and Effect. Except as specifically amended herein, the term& and conditiuris 
of the Lease shall :i;emain. in full force and effect. 

II I 

[REMAlNDER OF PAGE LEFf INTENTIONALLY BLANK] 

-4-

Tenant: SSP America, Inc. 
Amendment No. 1 to Lease No. 03-0200 

970 



. . 

JN.WITNESS WHEREOF, tb.e"Airport and the Tenant execute this Amendment No. 1 to the 
Lease as of the last date set forth below. 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a m'Unicipal corporation, 
acting by and throq. its Airport Con:im.jssion 

TENANT: · SSP America, Inc., 

AUTHORIZED"BY AIRPORT 
COMMISSION 

ResolutionNo. 13-0176 
Adopted:.A.ugust12,2013 

~·. /1' 
A~~J;; ..... :~ .. lc{).___L/M1.L,d 

./ I . Secretary . . 
. l./\.ll'{JOlt COtnmlSSlOU 

.AJ?J?ROVED AS .TO FORM: 
DENNIS J. HERRERA, 
.City Attomey 

By:'\J..J.t~l.A_ 
Deputy City Attorney 

::C!\Proj~cls\Tennlnnl3\T3 E11Sl\Pll Amcndmen~•\Amend I F&B -SSP VJ.dee 

Tenant: SSP America, Inc. 
Amendment No. 1 to Lease No. 03-0200 

a Delaware corporation 

Sy:~~~+..--'--~~__:~~~~~ 

Name:£},±. \th .rn_J . _ · 
Title: 6><..r e,.·\cl\Ve.. V1 CL· Prv.-s( hef 
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Exhibit A Premises· I 
'--~~-,--~~~~~~~T_3._E_M_t~~~~~~~~~__,· 

Space T3.2~038. 
Approximately 2,876 Square Feet 

\-· .... --··" \ 

Tenant: SSP America,.Inc. 
Amendment No. 1 to Lease No. 03-0200 

\·· 

\ 
ANCHOR BREWING 
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LEASE AGREE:MENT 
FOR 

DOMESTIC TERMINALS FOOD AND BEVERAGE FACILITY(IES) 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

MAJOR LEASE TERM SUMMARY 

For tb.e convenience of Teriant and City (as such terms are defined below), this Major 
Lease Ternl-Summary (this "Summary") summarizes certain terms of this Lease (as defin~d 
below). , This Summary is not intended to be a detailed or complete description of this Lease, and 
reference must be made to the othf}r Sections below for the particulars of this Lease. In the eve:q.t 

· of any inconsistency between the terms of this Summary and any other provisio:n of this Lease, 
such other provision shall prevail. ·Capitalized te1ms used elsewhere in this Lease and not . 

. defined elsewhere shall have the meanings given them in this S~ary. 

Effective Date: ,.,.M=a.,_,rc=h,_,3=--------'------' 2004 . 

. Tenant: SSP America, Inc. 
a Delaware·corporation 

Tenant;s Notice i!:)465 Deerfield Ave., Si.lite i05 
Address:· Lansdowne, V.A 20176 

Attn: Pat Murray 
Executive Vice-President 
Fax No. 410-510-1213 

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

City's Notice San Francisco International Airport . 
. Adqress: International Terminal, North Shoulder Bldg., 5th Floor 

P. 0. Box 8097 
-San Francisco, CA 94128 
Attn: . Airport Director 
Fax No. (650) 821-5005 
Tel.. No. (650) 821-5000. 

City's Rent San Francisco lntematlonal Airport 
Payment Address: · Attti: Accounting 

. · 575.N. McDonnell Road, 2nd Floor 
P. 0. Box7743 

"San Francisco, CA 94120 

. City's· San Francisco ·international Airport 
Insurance/Deposit Attn: Revenue Development and Management 

·Notice Address: 575 N. McDonnell Road,·Sulte 3-329 
P.O. Box8097 
San Francisco, CA 94128 
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Premises: Space T3.2.038 located in Terminal 3 at the San Francisco International 
·· (§ 1) Airport, comprised of approximately 21876 tot&! square feet of space, as 

described on the attached Exhibit A. 
. . 

Relevant Boarding Boarding Area "E" + Boarding Area "F" 
Area: · 

{§ 4) 

Delivery Date: The date on whlch.D.lrector gives tiotlce to Tenant that a Facility Is ready for 
.(§ 2) Tenant to ta~e possession and commence Tenant's Work: 

Term: The Development Term, plus the Operating Term, collectively. 
. (§ 2) 

Development Term: The period commencing ·on the Delivery Date of the first 
Facility delivered by City to Tenant (the "Commencement Date"), and ending 

·.at 11 :5,9pm on the day prior to the Rent Commencement Date for the last 
Facility delivered to the Tenant by City (the "Full Rent Commencement 
Date"). 

Adjusted Term: 

Rent 
Commencement 

Date: 
(§ 4) 

Operating Term: The period commencing on the Full Rent Commencement 
Date, and ending at 11 :59pm on the day prior to the tenth (1 O) anniversary 

· thereof (the "Expiration Date"). 

The period commencing on the earlier date of (a) the Replacement Premises 
is open for· business or (b) the majority of gates in Term in.al 3 East are 
occupied as determined by the Airport Director and ending at 11 :59 p.m. on 

· the day prior to the tenth (101
h) anniversary thereof (the "Expiration Date"). 

The Rent Commencement Date shall be the date that Is the earlier of: (a) the 
date on which the Tenant's Work (as defined below) is substantially complete 

· and ienant opens f9r business therein, and (b) the majority of gates in 13 
East are occupied, regardless of whether the tenant is open for business in T3 
East. · 

Actual dates (to be inserted upon determination) 

Commencement Date: 
Development Term: 
Operating Term: 

. . Expiration Date: 

Dellvery Date: 

March 15, 2Q05 
March 151 2QQ5 July 14, 2005 

·July 15, 2005 July 14, 201 Ii 
July 14, 2015, 11 ;59f1.m • 

Adjusted Rent Commencement Date: 
Adjusted Expiration Date:-------

Reference Year: The calendar year Immediately prior to .the year in which this Lease is 
(§ 4) awarded: 2002. 

Permitted Use: 
(§ 3) 

The non-exclusive sale of food and beverages for ·immediate consumption, 
particularly described on the attached Exhibit B. Without limiting the 

·generality of the foregoing, Tenant shall operate the Premises in strict 
conformity with the requirements herein, including those set forth on 
ExhlbltB. . 
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' . . 
Base Rent: Per Lease Year (as defined below), the greater of the Minimum Annual 

(§ 4) Guarantee (as defined b.elow) or the following sum (such sum being referred 
to herein as the "Percentage Rent"): 

· (a) 8 %·of Gross Revenues (as defined below) achieved up to and 
including $600,000, plus, 
(b) · 10 % of Gross Revenues achieved from $600,000.01 up to and· 
including $1,000,000, plus, · .. 
(c) 12 % of Gross Revenues achieved o~er $1,000,000. 

For purposes.of the above formula, the Gro.ss Revenues achieved from all 
Facilities and all other operations of Tenant under this Lease such as catering 
to the extent permitted shall be' aggregated. 

Lease Year: ·rhe period conimencing on January 1 and ending on December 31 of each 
(§ 4) y~ar. 

Minimum Annual· One Hundred Fifteen Thousand Forty Dollars ($115,040) (the "Initial 
Guarantee: MAG"), per annum; Nine Thousand Five Hundred Eighty Seven Dollars 

{§ 4) ($9,587) per month, based on $40 a square foot, subject to adjustments 
upward as described below. 

MAG Adjustment January 1 of each year 
Date-: 
(§4) 

Rent: Base Reht, together with all other amount owing by lenant to City hereunder. 
(§ 4) 

Deposit Amount: Equal to one-half (1/2) of the then current MAG (subject to adjustment) •. 
(§ 13) 

Minimum 
Investment . With respect to Replacement Premises Space No. T3.2.038, the Minimum 

Amount: . Investment Amount applicable is Three Hundred Fifty Dollars ($350) per 
. (§ 7) · square foot which equals One Million Six Thousand Six Hundred Dollars 

($1,006,600). 

··Tenant 
Infrastructure Fee: 

(§ 4) 

. Per Lease Year, Thirty Nine Thousand Two Hundred Seventy Dollars 
($39,270}, calculated at $15 per square foot comprising the Premises. 
Mqnthly installment: Three Thousand Two Hundred Seventy Three Doilars 
($3,273). 

With respect to Repl8:cejnent Premise Space No. TS.2.162, the Tenant 
Infrastructure and Food Court Fee Combined per Lease Year is: __ 
{$ __ ); calculated at __ ($ __ ) per square foot of the Premises. 

Food Court Fee: NIA 
{§ 4) Per Lease Year, Dollars 

($ · · ), calculated at $15 per square foot for each 
Facility (if any) located in a food court. Monthly installment: 
______ Dollars($ . ). [lhe Food Court . 
Fee is not applicable to any Facllfty not located within a food court,] 
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Initial Promotional . Two Thousand Eigh~ Hundred Seveney Six Doll~rs ($2,876), calculated at 
Charge ONE D?LLAR ($1) per square fo9t of the Premises, subject to adjustment. 

(§ 11) 

Resolution: Number 13·0176, approved by the Airport Commission on August 12, 2013 . 

.lnltlal Tenant 
Representative: 

(§ 3) . 

Other Agreements: 
(§ 14) 

SP:jl 

Exhibits: A- Premises 
B - Use and Operational Requirements 
C-i - Form of Performance Bond 
C-2 - Form of Letter of Credit 
D - Form of Annual Certificate 
E ~Work Letter 
All such exhibits are incorporated into this Lease and made a part hereof. 

X:\projects\Terminal 3\T3 East\Lense Summaries\SSP Lease Summary-Revised.docic 
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~ . . . . . -
~ ' ~ 
~ .~· 
~ LEASE AGREEMENT ~ . 
~ FOR· ~-

! Anchor Steam Brewing Company ! 
~ .Alcatraz Brewing Company · W. 
~ ~ 
~ AT SAN FRANCISCO INTERNATIONAL AIRPORT ~ 
~ ~ 
~ . DOMESTIC TERMINAL FOOD AND BEVERAGE PROGRAM ~ 

~ . by and between ~ 
~ -~ 
~ Creative Host Se~ices, Inc.,. . ~ · 

~ as tenant ~ 
~ ~ 
~ and ~ 
~ . ~ 
JI; CITY AND COUNTY OF SAN FRANCISCO ~ 
~ ACTING BY.AND THROUGH ITS. Arn.PORT COMMISSION; 'W, 
~ as landlord ~ · 
~ ~ 
~ ~· I Mayor Willie L, Brown, Jr. . I 
~ AIRPORT COMMISSION ~ . 

~ · Hon. Larry Mazzola, President ~ 
~ · Hon. Michael S. Strunsky, Vice Preside11t ~ 
~ Hon. Linda S. Crayton ·. m 
~ Hon.' Caryl Ito · \"!ft: 

. ~ Hon. Eleanor Johns ~ -·· -~ . John L. Martin ~ 
. ~ · Airpor:f: Director .. ~ 
~ ~ 
·~ · September 29, 2003 ~ 
·~ ~ !Jr . Lease No. 03-0200 . ~ 
~ ... · .... ·· .. , . . . . ~ 

~~~~~~~~~~~~~~~~~~~~-~~~~-~~~ 
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• 
LEASE AGREEMENT 

FOR 

• 
DOMESTIC TERMINALS FOOD AND BEVERAGE FACILITY(IES) 

ATS~ FRANCISCO INTERNATIONA,L AIRPORT 

MAJOR LEASE TERM SUMMARY 

For the .convenience of Tenant and City (as such terms are defmed below), ~s Major 
Lease Tenn Summary (this "Summary") summarizes certain terms of this Lease (as defined 
below). This Summary is not intended to qe a detailed or complete description of this Lease, and · 
reference must be made to the other Sections below for the particulars of this Lease. fu the event 
of any inconsistency between the terms of this Summary and ·any other provision of this Lease, 
such other provision shall prevail. Capitalized terms used elsewhere in this Lease and not. 
defined efaewhere shall have the meanings given them in this. Summary. 

Effective Date: · .,.,_M=a~·rc,.,,h_,,3'-------'-----'---· , 200.4.,._. · 

.. · Tenant: Creative Host Services, Inc. 
a California Corporation 

Tenant's Notfce · 16955 Via bel Campo· 
· Address: Suite 1 j O 

San Diego, CA 92127 . 
Attn: Sayed Ali 
Fax No. (858) 675~7720 
Tel." No • .(858) 675-7711 

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

City's Notice San Francisco International Airport 
Address: International Terminal, North Shoulder Bldg., 5th Floor 

P. 0. Box 8097 · 
San Francisco, CA 94128 
Attn: Airport Director 
Fax No. (650) 821-.5005 
Tel. No. (650) 821-5000. 

City's Rent San Francisco International Airport 
Payment Address: P. 0. Box 7143 . 

. San Francisco, CA 94120 

City's · San.Francisco International Airport 
Insurance/Deposit Teirnlnal•2, 4th Floor 

Notice Address: P. 0. Box 8097 
San Francisco, CA 94128 
~ttn: ·Concessions, Development & Management 

Summary, Page i 
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Premises: 
(§ 1) 

The followlng facilities (each, a "Facility"} in the Domestic Terminals (each, a 
"Terminar') at the San Francisco International Airport, .comprised of · · 
approximately 2,61~ total square feet of space, ::is de~cribqd on the attached 
Exhibit A, broken down as follows: . . . 

T3.2.017 T3.2.037 
Terminal 

3 
App. Sq. Ft 

2,618 
Food Court? 

No 

Relevant Boarding Boarding Area "E" + Boarding Area "F" 
· Area: 

. . (§ 4) 

Delivery Date: The date on whibh Director gjves notice tq Tenant1hat a Facility is ready for 
(§ 2) Tenant to take possession and commence Tenanfs Work. 

. . 
Term: the DevelopmenrTerm, plus the Operating Term, collectively .. 

(§ 2) 
Development Term: The period commencing on the Delivery Date of the first 
Facllity delivered by City to Tenant (the "Commencement Date"), and ending 
at 11 :59pm on the day prior to the Rent Commencement Date for the last 
Facility delivered to the Tenant by City (the "Full Rent Commencement 
Date"). · · 

- .· 
Operating Term: The period commencing on the Full Rent Commencement · 
Date, and ending at 11:59pm on the day prior to the tenth (10) anniversary 
thereof (the "Expiration Date"). 

City shall .have one option to extend the Term for one additional two (2) year 
period, in City's sole and absolute discretlon, as described in Section 2.5 
[~ity's Right to. Extend Term]. 

Rent With respect tq each Facility, the Rent Cpmmencement Date shall be the date 
Commencement that is the earlier of: (a) the date on which the Tenant's Work (as defined · 

Date: below) is substantially complete and Tenant opens for business therein, and 
(§ 4) (b) the date that is ninety (90) days after the Delivery Date; provided 

however; such ninety (90) day period shall be one hundred twenty (120)" 
days for any Facility located In a food court, as designated above. 

Actual dates (to be inserted upon determination) 

Commencement Date: 
"· · · DevelopmentTerm: 

Operating Term: 
. Expiration qate: 

Facility 
T3.2.017 

March 15, 2005 
March 15, 2005-July 14, 2005 
July 15, 2005-July 14, 2015 
July 14, 2015, 11:59 p.m • 

Dellverv Date 
March 15, 2005 

Rent Commencement Date 
July 15, 2005 

Reference Year: The calendar year immediately prior to the year in which this Lease is 
(§ 4) awarded: 2002. 

Permitted Use: . The non-exclusive sale of food and beverages for immediate consumption-, 
· (§ 3) particularly described on the attached Exhibit S. Without limiting the 

generality of the foregoing, Tenant shall operate the Premises in strict 
conformity with the requirements herein, including those set forth on 
ExhibitB. 
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Base Rent: 
. (§4) 

•• • - . 
Per Lease Year (as defined below), the greater of the Minimum Annual 
Guarantee (as defined below) or the following sum (such sum being referred 
to herein as the. "Percentage Rent"): 

(a) 8 % of Gross Revenues (as defined below) achieved up to and 
including $600,000, plus, 
(b) 10 % of G~oss Revenues achieved from $600,000.01 up to and 
including $1 1000,000, plus, 

· (c} 12 °/o of Gross Revenues achieved over $1 1000,000. 

For purposes of the above formula, the Gross Revenues achieved from all 
Facilities and all other operations of Tenant under this. Lease such as catering 
to the extent permitted shall be aggregated. 

Lease Year: The period commencing on January 1 and ending on December 31 of each 
(§ 4) year. 

Minimum Annual One Hundred Four Thousand Seven Hundred Twenty Dollars ($104,720) 
Guarantee: · .{the "Initial MAG"), per annum; Eight Thousand Severi Hundred Twenty 

. (§ 4) Seven Dollars ($8,727) per month, based on $40 a square foot, subject to 
. adjustments upward as described below. 

MAG Adjustment January 1 of each year 
Date: 
(§4) 

Rent: Base Rent, together with all other amount owing by Tenant to City hereunder. 
(§4) 

Deposit Amount: Equal to one-half (1/2) of the then current MAG (subject to adjustment). 
(§ 13) 

Minimum With respect to each Facility,· TWO HUNDRED FIFTY DOLLARS ($250) per 
lnvestm.ent · square foot. Unless otherwise waived by Director, the foregoing Minimum. 

Amount:. ln"'.estment Amount is applicable to each Facillty and may not be considered In 
(§, 7) · the aggregate across al! Facilities. Minimum Investment Amount: Six 

Tenant 
·Infrastructure Fee: 

(§4) 

Food Court Fee: 
(§ 4) 

Hundred Fifty Four Thousand Five Hundred Dollars ($654,500). · 

Per Lease Year, Thirty Nine Thousand Two Hundred Seventy Dollars 
($39,270), calculated ?t $15 per square foot comprising the Premises. 
Monthly installment: Three Thousand Two Hundred Seventy Three Dollars 
($3,273}. 

NIA 
Per Lease Year, Dollars 
($ · . , calculated at $15 per square foot for each 
Facility (lf any) located in a food court. Monthly installment: 
-------Dollars ($ · · . [The Food Court 
Fee is not applicable to any Faclllty not located within a food court.] 

Initial Promotional Two Thousand Six Hundred Eighteen ($2,618), calculated at ONE DOLLAR 
Charge ($1) per square foot. of tlie Premises, subject to adjustment. 

(§ 11) 

Resolution: Number 01£7;J? , approved by the Airport Commission on 
SG!ef ttb.C , 20-A,t 
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984 



Initial Tenant Sayed Ali 
Representative: Tel. No. (858) 675-7711 

. (§ 3} 

Other Agreements: · --------~-­
(§ 14~ 

Exhibits: ·A- Premises 
B - Use and Operational Requirements 
C-1 - Form of Perfonnance Bond 
C-2..:.. Foirn of Letter of Credit 
D - Form of Annual Certificate · 
~ - Work Letter 

• 

All such E?Xhibits are incorporated into this Lease and made a part hereof. 

Initial of A.uthorized Representative of City __ ,...,..... ______ ~ t,f 

hlltial of Authorized Representative of Tenant ____ 1-+__,_.,.------'-

Summary, ;page iv 
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• 
LEASE AGREEMENT 

FOR 

•• 
DOMESTIC TERMINALS FOOD AND BEVERAGE FACILITY(IES) 

: AT SAN FRANCISCO INTERNATIONAL AIRPORT 

THIS LEASE AGREEMENT (this "Lease"), dated as of the Effective Date, is entered 
into by and'betWeen Tenant, and the City and County of San Francisco; a municipal corporation 
("City"), acting by and through its Airport Co.D:nnission ("Commission"). This Lease is made 
with reference to the following facts: 

. A. City owns the San·Francisco International Airport (the "Airporf') located in the 
County of San Mateo, State of California, which Airport is operated by and through the Allport 
Commission (the "Commission"), the chief executive officer of which is the Allport Director 
("Director"). The Allport' s "Terminal Building Complex" is currently comprised of 
Terminal 1, Terminal 2, Tenninal 3 (collectively, the "Domestic Terminals"), and an 
International Terminal, together \yith connecting concourses, piers, boarding areas and 
extensions thereof, and satellite buildin~ now or hereafter constructed. Terminal 2 is currently 
"closed to public operations. Tenant acknowledges that, from time to time, the Airport undergoes 
certain construction mid r~novation projects. Unless otherwise specified, the term "Airport" or 
"Terminal Building Complex" as used hereln, shall mean the 'Airport or the Terminal Building 
Complex, respectively, as the same may be expar;i.ded, contracted, :improved, modified, 
renovated:. or changed in any.way. Unless othefwise specified.below, references to the "City" 
shall mean the City, actirig by and through its Airport Connnissiop.. 

B. Tenant desires to provide and operate the service described in the Permitted Use 
at the Airport, and· City has. determined that such service wou1d be an accommodation and 
convenience for airline passengers and the public using the Terminal Building Complex or the .. 
Airport. 

C. Following a competitive process, pursuant to Section 2A.l 73 of the San Franciscq 
Administrative Code, th~ CommissiOn has determined that Tenant is the highest ·or best · 
responsible bidder or proposer. Pursuant to the Resolution, Commission has awarded this Lease 
to Tenant. 

Accordingly, Tenant and City agree as follows: 

l. PREMISES 

1.1 Extent of Leasehold. On the terms, conditions, and covenants in this Lease, City 
hereby leases to Tenant and Tenant hereby leases from City, the Premises. In addition, Tenant 
shall possess the non-exclusive right of ingress and egress to and from the Premises as may be 
necessary on areas designated by Director, subject to Airport Rules and Regulations, as amended 
from time to time (as amended, the "Airport Rules''), provided that Tenant's exercise of such 
right shall not impede or iriterfere unduly with the operation of the Airport by City, its tenants, · 
. customers,: and other authorized occupants .. Tenant shall not place or install any racks, stands or 

. other display" of merchandise or trade fixtures in any Allport property outside the Premises, . 
without -the express prior consent of Director. In no event will Tenant engage ib. any activity on 
the Airport out.side_ the Premises for the recruitment or solicitation of business. For·purposes of 
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this Lease relating to Tenant's re~ponsibilities, the "Premises" shall mean the area(s) shown on 
Exhibit A, where (a) the exact boundaries are deemed to be three (3) inches inside each wall 
separating the Premises from the adjacent premises or the external Terminal wall, and (b) with 
respect to the facade and/or wall on the front. of the Premises, separating the Premises from the 
Terminal comm.on areas, the exact boundary is deemed to be the external face.of the facade 
and/or wall. 

1.2 Relocation, Expansion. Contraction. 

. (a) At anytime, Cityniayrequire that (i) Tenant relocate and surrender all or part· 
of the Prei:pises (such change to the Premises referred to as a "Required Relocation"), and/or 

. (ii) the Premises be·contrac.ted or expanded (such change to· the Premises referred to as a· 
"Premises Change") on the terms set forth in this Section 1.2. City shall give notice (the 
"Change Notice") setting forth a description of the Required Relocation or the Premises Change, 
as applicable, the approximate effective date thereof (the ''Target Effective Date"), and with 
respect to a Required Relocation, the location of comparable on~Airport replacement premises. 
The Change Notice shall be given no less than three (3) mon~s prior to the Target Effective 
D~ . 

(b) (i) With respect to a Required Relocation, if the replacement premises are 
deemed unsatisfactory to Teri.ant, then Tenant may terminate this Lease by giving notice thereof. 
to City within thllty (30) days· after the Change Notice is given. In the event Tenant gives such 

· notice of te:rniination, then this.Lease shall terminate on the Target Effective Date, and on such 
date, Tenant ·.shall surrender the Premises in the condition required by this Lease. (ii) Provided 
Tenant does not termfuate this . .Lease pursuant to ·the foregoing, Tena,nt shall surrender the 
Premises at.id relocate to·the replacement premises on a date (the "Surrender Date") determined 
by City (wJ;.rich'shaU'be no.earlier than the '.farget Effective Date). On the Surrender pate, 
Tenant shall surrender the Premises in the condition required below. In the event of a relocation 
pursuant to this Section l.2(b ), Tenant s;hall refurbish, redecorate, and modernize fue interiors . . 
and exteriors of the r11placenient premises, such that the replacement premises are of at least the · 
same quality as the original premises. An such work shall be subject to tb.e requirements of this · 
Lease, including Section 7 [Investments; Alterations]. As part of City's approval of Tenant's 
plans and specifications anc;l tenant's budget for its remodeling, City may specify a ''Maximum 
Reimbursement Amount." fu the event the relocation occurs prl.or to Tenant's performance of 
any improvement work on aF11Cility, then the Maximum Reimbursement Amqunt shall be 
redu9ed accordingly;. Once the remodeling of the replacement premises is completed,. and City 
has approved the work, Tenant must submit to City (i) a certificate from Tenant's archit~ct 
certifying that the remodeling was· completed in strict compliance with the plans and 
specifications approved by City, (il) copies of paid invoices showing the costs of actually paid by 
Tenant for the remodeling of the. replacement premises and Tenant's out-of-pocket moving costs, 
and (iii) lien releases from all contractors, subco.ntractors, and materialmen entitled to payment 
hi connection with the remodeling of the replacement premises. Following its review and 
approval of those submissions, CityWillreim'Qurse Tenantfor all reason.ible costs ofremodeling 
the replacement premises and movirig its merchandise and other :personal property to the 
replacement premises from the original Premises; provided that in no event will City be required 
to reimburse Tenant for more than the Maxinium Reimbursement Amount and further provided 

· that City may, in City's sole discretion, make such reimbursement-by issuing Tenant a rent . 
credit. ·In no event will City be obligated to pay or reimburse Tenant for any other costs or 
expenses, including business interruption c~sts. 
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•• 
· ( c) (i) Withtespect to a Premises Change where the square footage of the 

original Premises will be.expanded or contrac~ed by more than ten percent (10%), Tenant may 
terminate this Lease by givirignotice thereof to City within thirty (30) days after the Change 
Notipe is given. fu the event Tenant gives such notice of termination, then this Lease shall 
terminate on the Target Effective Date and on such date, Tenant shall surrender the Premises .in 
the condition required befow. (ii) Provided Tenant does not terminate this Lease pursuant to the 
fo;regoing, Tenant shall c~mse the Premises to be expanded or contracted as described in the 
Change Notice on or before.the date described therein. AB part of City's approval of Tenant's 
plans and specifications and Tenant's budget for its· expansion/contraction work,, City may 
specify a ''Maxim.um ReimbUtseme:i:it Amount." Once the expansion/contraction work is 
completed, and City has approved the work, Tenant must submit to City (i) a certificate from 
tenant's architect certifying that the expansion/contraction work was completed in strict 
compiiance with the plans and specifications approved by City, (ii) copies of paid invoices 
showing the costs of actually paid by Tenant for the remodeling and Tenant's out-of-pocket 
moving costs, and (iii) lien releases from all contractors, subcontractors, and materialmen 
entitled to payment in connection with the expansion/contraction work. Following its review and 
approval ofthose submissions, City will reimburse Tenant for all reasonable costs of the 
expansion/contraction work; provided that in no event will City be required to reimburse Tenant 
for more than the Maximum Reimbursement Amount and further provided that City may, in 
City's sole di~cretion, make such reimbursement. by issuing Tenant a rent credit. fo no event will 
City be obligated to pay·or reimburse Tenant for any other costs or expenses, including business 
interruption costs.. . . . . . 

( d) With respect to a ReqUired Relocation, the Minimum Annual Guarantee shall 
be increased, or decreased, as the case may be, pro rata, to reflect the increase or decrease, as the 
·case may be, in the size of the replacement premises c~mp~ed to the original premises. 

( e) With respect to a Premises Change where the square footage of the original 
premises will be expanded or contracted by more than ten perc·ent{l0%), the Minim'umAnnual 
Guarantee shall be increased, or decreased, as the case may be, pro rata to reflect the increase or 
decrease, as the case may be, in th~ size of the expanded or contracted premises compared to the 
original premises. 

(f) At City's option, the parties shall amend this Lease or e.nter into a new lease 
·on substantially the same terms as this Lease or acknowledge the change to the Premises without 
need for a formal amendment to this Lease, to reflect the Required Relocation or the Premis~s 
Change. · · 

(g) Notwithstanding anything to the contrary herein, City shall not require a 
Required Relocation or a Premises Change unless City shall have considered other reasonable 
alteni.atives and rejected them. 

1.3 · · · Remeasurement of Premises. At any time and from time to time, Director may 
cause City to conduct a space audit pursuant to which City remeasures the Premises using the 
Airport's then-current measurement.specifications, and in such event, the Lease terms based on 
square footage shall be deemed automatically adjusted to reflect such remeasurement. · 

1.4 Changes to Airport. Tenant aclmowledges and agrees that (a) City shall have the 
right at all times to change, alter, expand,. and contract the Aiiport, including the Terminal 
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··.e· 
Building Compie~; (b) City has made no repr~sentations, ~arrimties,. or covenants to Tenant 
regarding the design, construction, pedestrian traffic, enplari.ements, airline locations, security 
checkpoint locations, or views of the Airport or the Premises. Without limiting the generality of 
the foregoing, Tenant acknowledges and agrees that the Airport (i) is currently undergoing, and 
may from time ~o time hereafter undergo, renovation, construction, and other Airport. 
modifications; and (ii) may from time to time adopt rules and regulations relatµig to security and 
other operational conce~ that may affect Tenant's.business. Although City will use reasonable 
efforts to minimize the effect of the such changes on Tenant's business, Tenant aclmowledges 
that such activity may have. s9me effect on concession operations located at the Airport. Such 
construction and renovation programs might involve barrfcading, materials storage, noise, the . 
presence of workers ·a:nd equipment, rearrangement, utility interruptions, and other 
inconveniences nornially associated with coristructi~n and renovation. Although City will use 
reasonable efforts to minimize the effect of the such changes on Tenanfls business, Tenant · 
acknowledges that such activity may have some effect on concession operations located at the 
Airport, and.Tenant shall not.be entitled to any rent credit or other compensation therefor. At any 
time and from time to time, Cify may, .without the consent of Tenant, and without.affecting 
Tenant's obligations.under this Lease; at CitY's sole discretion; (a) change the shape, size, 
location, number and. exterit qf tb.e ifilprovements in any portion of the Airport, including without 
limitation the concourses, piers, boarding areas, .concession areas and s~curity areas located 
within ·the Terminal Bui1ding1 {b) build additional stories above or below the Airport buildings, 
including of the Tenninal Building,.(c) eliminate oirelocate public entrances to the Premises so . 
long as there is at all times one public entrance to the Premises, ( d) constrUct multi-level, · 
elevated or subterranean parking facilities, and ( e) expand or contract the Airport; including 
redefining the Allport boundaries so as· to include additional lands within the Airport or exclude 
lands frotn the Airport or both. Without limiting waivers set forth elsewhere in this Lease, 
Tenant hereby waives all claims against City and releases CitY :from all Losses (as defined 
below) that Tenarit suffers or incurs arising out of or in connection with any changes to the 
Airport or any portion pf the Airport and Tenant further agrees that Tenant will not b.e entitled to 
any rent abatement or any other rent relief in connection with any changes to the Airport or any 
portion of the Airport. 

1.5 Common Areas .. The term "common areas" means all areas and facilities located 
witbiri the Airport that are designated by City from time to time for the general use and 
convenience of the tenants of the Airport ·and other occupants of the airport, and airline 
passengers and other visitors to t:J:ie Airport such as concourses, sidewalks, elevators, escalators, 
moving.walJ.cways, parking areas and facilities, restrooms, pedestrian entrances, driveways, 
ioading zones and roadways. City may,. in its sole discretion, and without any liability to Tenant 
(a) change the common areas, (b) increase or decrease the common areas (including the 
conversion of common areas to leaseable areas and the conversion of leasable areas to comm.on 
areas), and ( c) impose parking charge~. City 'Yill, in its sole discretion, maintain the common· 
areas (exceptas. otherwise provided in the Food Court Operational Requirements [as defined 
below]), establish.and ellforce Airport Rules concerning the common areas, close temporarily 
portions of the common areas for maintenance purposes, and make changes to the common areas 
including changes in the location of security check points, driveways,. entrances, exits, parking 
spaces, .parking areas, and the direction o:f the flow of traffic. City reserves the right to make . 
additional Airport Rules affecting the Airport throughout the Term, including the requirement 
that Tenant participate in a parking validation program. 
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·e .ll 
2. TERM 

2.1 Commencement and Expiration. The Tenn shall commence on the 
Commencement Date and expire on the Expiration Date, unless tenninated prior thereto as 
provided herein. 

2.2 Phased Delivery· and Required Qpening. 

(a) City may.deliver the Facilities to Tenant in phases, with one or more Facilities 
. delivered to Tenant at different tiines. Tenant shall have no right to use or occupy any Facil~ty 
until the Facility iS so delivyred. As to each Facility, on the Delivery·Date, Tenant shall ta1ce 
possession of such Facility, and cause Tenant's Work (as defined below) to be substantially 
completed at Tenant's sole c~st, and. cause the Facility to ~e open for business within Irinety (90) 
days; provfded, however,. that such ninety (90) day period shall be one hundred twenty (120) 
. days for any Facility located in a food coutj:. As used herein, the term ''Tenant's Work" shall 
mean all improvements, alterations, fixture, equipment, and signage installation, and furniture. 
ph\.cement-necessary or appropriate for the conduct of the Permitted Use, including all work . 
des·cribed as Tenant's Work on Exhibit E, attached (the "Work Letter"). 

: . . (b) Thls Section 2.2(b) s.ha,11 be applicable if and to the extent a Facility is located 
in a food court . Notwithstap.ding anything to the contrary herein, City shall have the right to 
delay opening· the food com;t (including any l"acilities in the food coUrt) even if Tenant has 
completed the Tenant Work in a Facility- and desires to open.· In·such event, Tenant shall not 
open its Facility unless· and until City directs such opening, and the Rent Commencement Date 
applicable to such Facility (but no other Facilities) shall be delayed accordingly. Further, City 
may require Tenant to open its food court Facility on the Rent Commencement Date applicable 
to such Facility, even if the food court common an~as are not yet complete provided that there is 
reasonable access to and visibility of the Facility. City shall use reasonable efforts to give 
·Tenant advance notice of such determinations. Tenant shall bear all costs incurred by it or any 
· Tenant Entity associated with the foregoing, including any costs for suspension, delay, inventory 
storage, and staffing, and ~ity shall have no liability therefor. 

2.3 Late Opening Charge. In the event Tenant fails to opf?n a Facility for business on 
or before the Rent Commencement Date applicable to such Facility, City will incur substantial· 
damages, the exact amount of which are extremely difficult to fix. Accordingly, for each day 
after the Rent Comme.i:icement Date ·nntil the day on which Tenant opens the Facility for 
business, Tenarit'shall"pay"to City Five· Hundred Dollars {$~00) (in addition to Rent as 
provided below), as_ liquidated.damages.: The parties have a,greed that this am~unt represents a 
reasonable approximation of the damages likely to be suffered by ~ityin the event Tenant shall 
fail to open on or before ~e Rent Commencement Date. In the event the Facility is not open for 
business on the date that is sixty (60) days after ~e Rent Commencement Date, City shall have 
the option to tenninate this Lease, or to remove the applicable Facility from. the Lease, 
exercisable by notice to Tenant. In the event the applicable Facility is removed from the Lease, 
any Rent components based oil square footage shall be reduced accordingly. Tenant shall be · 
liable for all damages associated with such tenp.ination or removal, including City's releasing 
costs. 

2.4 · Delivery Delay by City. If for any reason (including, without limitation, the 
existing tenant's failure to vacate timely the Premises) City cannot deliver possession of a 
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• Facility to Tenarit on the Commencement Date, this Lease shall remain in effect, City shall nof 
be subject to any liability, and such failure shall not extetl:d the Term hereo£ In such event, and 
provided such delay is not c'aused. by the act or omission of T~nant, or °Tenant's principal, 
affiliate~ contractor, employee, agent, licensee or invitee (a "Tenant Entity''), the Rent 
Commencement Date applicable to such Facility shall be extended day for day to reflect such 
delay. If for any reason City is unable to deliver possession of the Premises to Tenant on the 
date that is one (1) year after the Commencement Date, each.ofCity and Tenant shall have the 
right to terminate this Lease by notice to the other. After the Rent Commencement Date 1ias 
occurred,· upon Director's request, Tenant will execute a written acknowledgment of the 
Comm.encem(:\nt Pate and the Rent Commencement Date. In the event Tenant fails to execute 
and return promptly .such acknowledgment to City, the dates described therein shall be deemed 
conclusive. · . · · 

. . 

. 2.5 City's Rightto Extend Term. City shall have one option to extend the Term for 
one addition~l two. (2). year period, in its.sole and absolute discretion, on the tenns and conditions · 
of this S.ection 2.5 (the "Extension Option"). To exercise the Extension Option, City must give 
notice. (an ''.Exercise Notice") to Tenant ·Oll 'or before the date that.is sixty ( 60) days prior to the 
Expiration Date. In no event will City be required to exerciise an Extension Option. In the event 
City timely exercises the Extension Option, then the Term of the Lease shall be deemed extended 
by two (2) years, on the same terms and conditions herein. 

2.6 Holding Over. If, Without objection by City, Tenant holds possession of the 
Premises after the Expiration Date, Tenant shall become a tenant from month to month, upon the 
terms of this Lease except that, the MAG shall not be applicable, and Base Rent shall b~ the · 
Percentage Rent specified in the Summary during any such holdover period. No such holdover 
shall be deemed to operate as a renewal or extension of the Term. Such month-to-month tenancy 
may be terminated by City or Tenant by giving thirty (30) days' notice of termination to the 
other at any time. Tenant shall have no rights to renew or extend the Term of this Lease. 

3. ·USE AND OPERATION. 

3.1 Permitted Use .. Tenant shall use the Premises for the Permitted Use and for n~ 
other purpose. In the even~ Tenant desires to use.the Premises· for any pur:pose other than the 
Permitted Use (including sellihg a product or service outside the scope of the Permitted Use), 
Tenant may submit a request to Director. Director may, in his/her sole and absolute discretion 
approve or deny such request.. Any such decision shall be binding on Tenant. Without limiting 
the generality of this Section 3 or .any of the requirements set forth on Exhibit B, Tenant shall 
not operB:te any .Facility under any name or brand, other than a name or brand specifically 
permitted or required herein, or as otherwise approved by Director. Without limiting Section 5 
[Assignment qr Subletting], Tenant shall not, without the prior consent of Director, engage a 
third-party operator to conduct the Permitted Use or otherwise operate on the Premises. 

· 3.2 . No Exclusivity ... Tenant acknowledges and agrees that Tenant has no exclusive 
rights to conduct the business of the Permitted Use and that City may arrange with others for 
similar activities at the Airport. 

3.3 Operation of Business. Subject to the terms of this Lease, Tenant will operate· 
Tenant's business in the Premises so as to maximize Gross Revenues (as defined below) and in · 
accordance with the requirements set forth on Exhibit B relating to, among other things, food 
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e. 
and beverage requirements and price requirements. Without limiting the generality of th.e 
foregoing, Tenant shall (a) condu6t the business in a first-class, husinesslike, safe, efficient, 
courteous and accommodating manner; (b) carry a wide-range sfock of food and beverage 
products of top character, quantity, and quality; and (c) employ sufficient and experienced staff 
In the event Director shall give notice to Ten~t that any of the foregoing covenants (a)-·(c) are 
not being satisfied, Tenant shall immediately discontinue or remedy the objectionable practice. 
!I;J.. addition, Tenant shall render the following public services: make reasonable change, give 
directions, and assist the public generally. Tenant shall take all reasonable measures in every 

. proper manner to maintain, develop; and increase the business conducted by it. Tenant will not. 
divert or cause to·be diverted any business from the Airport. · 

. . 
3.4 .... Storage Maxim.uni. Tenant shall use no more.than .fifteen (15%) of each Facility 

fqr storage; 
. . 

3.5 Food Court. If and to the extent any of the Facilities are located within a food 
court; then Tenant shall cause its operations to comply with all Food Court Operational 
Requirements, as the same may be amended from time to time. The current Food Court 
Operational Requirements .are attached as Exhibit B-3. · 

3 .6 Hours ·of Operation. Tenant will carry on its business diligently and continuously 
in the Premises and will keep the Premises open for business not less than sixteen (16) 
consecutive hours ea~h day seven (7) days per week, including holidays. From time· to time, 
Director may at his/h<~r initiative or in response to a request from Tenant, change such required 
hours of operation, in which event, Tenant will remain open during such revised hours. Tenant · 
may not vacate or abandon. the Premises at any time. 

3 .7 · Prices. Tenant's prices for the fopd and beverage comprising the Pel).lri.tted Use 
shall be the same or comparable·to prices found in Tenant's menu, if any, and at Tenant's other 
food and beverage facilities, or as detennined by Director to be comparable, and shall otherwise 
c9mply With the Airport's "street pricing pro gram.'.' As used herein, the price shall be deemed 
"comparable" if it is no more than ten percent (10%) higher than the price for the coroparable 
item at Tenant's other' off-Airport focations. For purposes of this paragraph, if Tenant is a 
·licensee of a restaurant concept, then the street pric:i;ng comparison shail be to the other 
restaurants With the same concept operated by the licensor or other licensees. 

3.8 Refere~ces to Airport. Tenant shall not, without the prior written consent of 
Director, reference City or the Airport for anypurpose other than the address of the business to· 
be conducted by Tenantin the Premises, nor will Tenant do or pennit anything in connection 
with Tenant's business .or advertising which in the judgment of City may reflect unfavorably on 
City or the Airport, or c_onfuse or mislead tl~e public as to the relationship between City and 
Tenant. 

3.9 Other Operational Requirements. 

(a) Tenant must keep the display windows of the Pre:mises suitably illuminated at 
all times. 

(b) Tenant must dispose of all trash and debris in areas and in containers 
designated by Director. If City provides common trash areas, Tenant may request a permit to use 
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the same for a charge determined by Director from time to time. Tenant inay not place or leave 
ot permit to be placed orleft in or upon any part of the common areas or corridors adjacent to the 
Premis~s any garbage, debris or refuse. 

( c) Tenant acknowledges that the opf'.rational requirements of the Airport as an 
airport.facility, including without limitation security requirements, are of paramount importance. 
Tenant aclmowledges and agr~es that itmust conduct its business in a manner that does not. 
conflict with the operational requirements of the Airport· as an airport facility and that fully 
accommodates thos_e require}llents. Without limiting other waivers herein, Tenant waives all 
claims for any Lossfl!l arishig out Of or connected to the operation of the Airport as an airport 
facility. Without limi~ation oil the foregoing, Tenant must: 

(i) comply-with the Airport Rules; 

(ii) cause all deliveries and dispatches of food and beverage products, 
supplies, fixtures, equipment and :furniture to be made and conveyed to or 

· from the Premises by means and durlllg hours established by Director in 
Director's sole discretion. City has no responsibility regaicling the 
delivery or dispatch of Tenant's products, supplies, fixtures, equipment 
and furniture. Tenant niay not at any time park its trucks or other delivery 
vehicles in common areas; and 

(iii) not park within the parking areas of the Airport except in those areas, if. 
any, designated by City pursuant to permits obtained from the Airport's 
Pennit.Bureau. Nothing herein shall imply that Tenant shall be able to 
secure any _on-.Airpo~ parking privileges. · 

3 .10 · Prohibited Activities. Without limiting any other provision herein, Tenant shall 
not, :without ·the .prior written consent of Director: . (a) use or permit the use of the Premises for 
the condu,ct in. or on the Prerii1:ses as an outlet store or a second-hand store; (b) advertise any 
distress; fire, bankruptcy;. liqUidation, _relocation, closing, or going-out-of-busmess sales; ( c) use 
or ·permit the use. on the Prei.nises of any pinball. machines, video games, or other devices or 
equipment for amusement or recreation, or any :vending machines, newspaper racks, pay 
telephones, or other coin, token, or credit card-operated devices; ( d) cause or permit anything to 
be done, in or about the Premises, or bring or keep anything thereon which might (i) increase in 
any way the rate ,of fire insurance on the Terminal Building Complex or any of its contents; 
(ii) create a nuisance; (iii) in any way obstruct or interfere with the.rights of others in the· 
Terminal Building Complex .or injure or annoy th.em; ( e) commit or suffer to be committed -any 
waste. upon the Premises; (f) use, or allow the Premises to be ruied, for any improper, immoral, 
unlawful or objectionable purpose; (g) place any loads upon the floor, walls or ceiling which 
endanger the structure or obstruct the sidewalk, passageways, stairways or escalators, in front of, 
within, or adjacent to the Terminal Building Complex; (h) use any adverti~ing_or promotional 
mediurri t;hat may be seen, heard, or otherwise experienced outside the Premises (such as 
searchlights, barkers or loudspeakers); (i) distribute handbills or circulars to Airport patrons or to 
cars in the parking lots, or engage in any other advertising in the Airport; G) engage in any 
activity on the .N.rport.outside the Prell1ises for the recruitment or solicitation of business; or 
(k) do or perni:it to be done anything in any way fending to injure the reputation of City or 
appearance of the Airport. 
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3 .11 Audit of Operations. At any time and from time to time, City may conduct an 
audit ofTerumes.operations at.the Airport (in addition to City's right to audit pursuant to . 
Section 4. 7 [Books and Records;·Audit Rights] hereof) to confirin that such operations comply 
'with the requ,irements set forth herein. ·Tenant shall cooperate with such audlt. In the event such 
audit shows that ·Tenant iS not complying with such requirements, without limiting City's ability 

··.to call a defati.lt hereunder,, Cit)r may require that Tenant reimburse· City for the costs ~f such 
. audit.. Tenant shil.l~ pr0mptly remedy any noncompliance shown m any such audit. 

. . 
3.12 . Representative of Tenant. Tenant shall a.tall reasonable times retain in the 

Termmal Building.Complex at least one qualified representative authorized to represent and act 
for it in matters pertaining to its operation, and shall keep Director informed in writing of the 
identity. of each such person. The initial person so designated is th,e Initial Tenant 
Representative. 

3 .13 Investigation Reports. Tenant shall, if teqUired by Director, employ, at its own 
cost and expense, an investigative organization approved by Director-for the purpose of making 
investigations and observations and preparing a written report of the· c.arrying out of any pricing 
policies, revenue control,: and operational techniques being used on the Premises. Tenant sha:Il . 
cause such investigation ~d observation to be m~e at such reasonable times and in the manner 
directed by Director, and the investigator shalf deliver forthwith to Director a true and complete 
written copy of any such reports made to Tenant. 

· 3.14 .. Compliance with Laws. Tenant shall promptly, at it~ sole expense, cause the 
Premises (including any'perm.itted Alterations (as defined below)), and Tenant's and any Tenant 
Entity's use o:ftb.e Premises and operations therein, to c.omply at all times with alfLaws (as 
defmed below}. Notwithstanding the foregoing, this Section 3.14 shall not impose on Tenant any 
liability to make any structural alterations to. the Terminal's :roof, foundation, bearing and 

. exterior walls arid subfloorillg; or heating, ventilating, arr conditioning, plumbing, electrical, fire 
· ·protection, lifo safety-,: security.and other mechanical, electrical and communications syste1!1s of . 

the Terminal (collectively "Building Systems"), except to the extent the same is (x) installed by 
Tenant or Tenant Entity, or (y) necessitated by Tenant's Alterations or by any act or omission of 
Tenim.t or any Tenant Entity. As used herein, the term "Laws" shall mean all present and future 
laws, ordinances, rules, judgments, decrees, injunctions, regulations, permits, authorizations, 
orders and requirements, to the extent applicable to Tenant or the Premises or any portion of any 
of them whether or not in 'the contemplati~n of the parties, including, without limitation, all 
consents or approvals required to be obtained from, and all rules and regulations of,· and all 
builcilng and zonmg laws of, all federal, state, county and municipal governments, the 

. departments, bureaus, agencies or 'commissions thereof: authorities, board of officers, any 
national or focal board of fire underwriters, or ~y other body or bodies·exercising similar 
functions, having or acquiring jurisdiction of the Site or any portion thereof, including the 

. Occupational Safety .and Health Act and all other applicable laws relating to workplace safety or 
toxic materials, substances or wastes, T~tle XV (commencing with Section 3082) of the 
California Civil Code relating to works of improvem~nt and all other applicable laws relating to 
construction projects, the provisions of the American with Disabilities Aqt, 42 U.S.C. Section 
12.101 et. seq. and any governmental regulations with re.spect thereto (the "ADA") (incl:uding, 
without limit~tio~ the requirements under the ADA for the purposes of "public 
accomnioda:tiOns", as that term is used in the ADA), Title 24 of the California Administrative 
Code, all Environmental Laws, the Airport Rules, the Work Letter, the Tenant hnprovement 
Guide as the same inay be amended from time to time (together with any design criteria 
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established by the .Airport, the "Tl Guide"), and'the requirements referenc.ed in Section 19 [City 
and D.ther Govei:nmental Provisions] hereof 

· 3.15 Fuel Systein .. :Tenarif acknowledges that City has granted, or may in the future 
. grant; to a p'arty the sole and exclusive right-to operate a fuel system on the Airport. In such 
event, Tenant acknowledges and agrees that, to the extent it desires to receive distribution of jet 
fuel on Airport·premises, it must receive such distribution from such party, on the terms and 
conditions established by such party. In no ev.ent will Tenant have any right to· operate a 
competing fuel system at the Airport. 

4. RENT 

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

'(a) "Gross Revenues" means: 

. (i) 

' (ii) 

{iii). 

(iv) 

The retail price of all food and beverage products sold and services 
rendered in, on, about or from the Premises ot from such other locations 

. on Airport operated by Tenant, whether operated by a subtenant or a 
concessionaire, or by any other person or entity, as may.herein be 

· provided, whether such sales be for cash or on credit, and in case of sales 
· ori credit~ whether 6r not payment is actually made; provided, however, 

that'in.the event food ,and beverage is returned by a customer and the sale 
is·canceled; the selling price sh~ be excluded; plus,, 

The full amount of an deposits .forfeited ~y customers in connection with 
any business of Tenant in, on, about or from·the Premises; plus, 

The full amount of all orders for goods or services accepted by Tenant if, 
. . y 

.on, about or from the Premises, whether or not to be filled or p~rformed at 
any ~ther place, and the full amount of all orders accepted by Tenant 
elsewhere, but to be filled or perfonn~d in, on, about or from the Premises. 
Jn determining Gross Revenues, retail sales taxes shall not be included. 

The retail price nf all product orders placed on the Premises from Tenant's 
catalog. 

The following shall not be included in "Gross Revenues": 

(J) Any exchange of products b.etween stores of Tenant where such 
. exchange is made s.olely for the convenient operation of Tenant's 
.bushiess and not for the ·purpose of con8ummating a sale made in, 
at or from the demised premises, or for the purpose of depriving 
City of the benefit of s8.les which would otherwise be made in or at 
·the Premises. 

· (II) · : Returns to the shippers· or manufacturers. 
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(III) · Cash or credi~ refunds 'to customers on transactions (not to exceed 
· the actrial selling price of the item. returned) otherwise included in 
· · Grci'ss Revenues. · · 

(N) Discount sales to employees, to the extent of the discount. 
,,. 

(b) "Consumer Price Index" means that :index published by the United States 
Department of Labor, Bureau of Labor Statistics known as "Food Away from Home 
Metropolitan San Francisco-Oakland-San Jose Area, _California." In the event such index is 
discontinued, then "Consumer Price Index" shall mean an index chose~ by Director which is, 
in Director'steasonable judgment, comparable to the index specified apove. 

(c) ''MAG Adjustment Date" has the meaning given it in the Summary. 

( d) ''Base Index" means the most recent Consumer Price Index published 
immediately prior to the Commencement Date. · 

· ( e) "Comparison Index" means the most recent Consumer Price Index 
published i~ediately prior to each MAG Adjustment Date. 

(f} "Enpfa.nements" means.the total number of passengers boarding airline 
carriers . ... 

· (g) "Base .Year EnplanementS" means the total Enplanernents for the twelve 
month period precediri.g the Commencement Date. . . . 

. · · · . {h) "Comparison Year Enplanements".mean the total Enplanements for the 
tWelve month period preceding each MAG Adjustment Date. 

4.2 Adjustments to Minimum Annual Guarantee. Effective as of each MAG.· 
Adjustment Date starting with the first MAG Adjustment Date occurring after the Full Rent 
Commencement Date, the Minimum Annual Guarantee will be adjusted, as follows: if (a) the 
Comparison Index shall exce.ed the Base Index, and (b) Comparison Year Enplaliements equal or 
exce~d Base Year Enplanements, then the Minimum Annual Guarantee with respect to the . 
upcoming Lease Year shall be increased to equal the following amount: · 

Initial MAG .x Comparison Index 
. Base Index 

·If (i). the Comparison Index shall exceed the Baiie Index, and (ii) Comparison Year 
Enplanements .are less than Base Y: ear Enplanements, then the Minimum. Annual Guarantee with 
respect to the. upcoin.Uig Lease Year shall be increased to equal the foliowi.iig amount: . . 

Initial MAG x Comparison Index x 
Base Index 

Comparison Year Enplanements' 
Base Year Enplanements 

Notwithstanding anything to the contrary herein, in no event will the Minimum Annual 
Guarantee for any Lease Year of the Tenn be lower than the Minimum Annual Guarantee with 
respect to the :Prior Lease Year. Further notwithstanding the foregoing, in _the event the first 
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MAG Adjustment Date is less than one (1) year after the. Full Rent Commencement Date, then 
there shall be no adjustment to the MAG until the next MAG Adjustment Date. 

4.3 Monthly Rent Payments. Tenant shall pay, as rent for the Premises, monthly Hase 
Rent in advance Qn or before the first (1st) day of each calendar month of the "term as set forth 
below: · 

1 ·(a) On or before the.Rent Commencement Date and the :first (1st) day of each 
calendar month. thereafter, Tenant shall pay the current monthly Minimum Annual Guarantee. If 
the Rent Commencement Date occurs on a date other than the first day of a calendar month, then . 
the monthly Minimum Annual Guarante·e for S1:J.Ch :first month (the "First Month") shall be 
prorated based .on a 30-day month. 

(b) On or before the twentieth (20th) day of each calendar month after the·First 
Month, concurrently with its submission of the Sales Reports described below covering the prior 

· calendar month; Tenant shall pay to City the deficiency, if any, between the Base Rent payable 
by Tenant with respect to such prior calendar month (based on the Gross Revenues achieved 
with respectto .. such prior month), and the amount actually paid by Tenant pursuant to the 
furegoing subsec'tion (a) with-re8;Pectto such month. 

: .. - . 

: ( c) b~g tlie Development.Period, for purposes of determining B:;_ise Rent, the 
MAG shall be prorated (based on the square footage of those Facilities open o:r: required to be 
open), and compared to.the aggregate Gross Revenues achieved from those Facilities. From and 
after the Full'Rent·Commencement Date, the MAG shall no longer be prorated. 

· ( d) All payments hereunder shall be paid to City's Rent Payment Address, or at 
~ch other place as City may from time to time designate in wrifuig. 

· (e) The Minim.um Annual Guariµitee with respect to the first im.d last. Lease Years 
ofthe Term will be prorated, based oil a 365-day year. Without limiting the generality of the 
foregoing, as the Initial MAG is an .an:iiual amount, the Minimum Annual Guarantee with respect 
to the f4st Lease Year shall be prorated, based on a 365-day y~ar, to reflect the fact that the :first 
Le~e Year shall be less than a :full 12-mon.th period. · 

(f) All Rent shall be paid in lawful money of the United States, free from all 
claims, demands, setoffs,.or ~ounterclaims of anyltjnd. · 

. . 
(g) Any Rent not paid when due shall be subject to a service charge equal to the 

lesser of the rate of one·and one.:.half percent (1 Yi%) per month, and the.maximum rate permitted 
by.law.· Acceptance of anyseivice.charge shall not constitute a waiver of Tenant's d~fault on the· 
overdue amount or prevent qty from exercising any of the other rights and remedies available to 
City.:·. . . 

;... 4.4 · · Sales Reports.. Ori or before the twentieth (iOth) day of each calendar month 
;S;,,)'ter the First Month, Tenant shall submit to City a report (the "Sales Report'') showing all 
'_ ..... ·:. "'"s Revenues achieved with respect to the prior mon~ segregated by each source or gener~l . 
::>" · ·' · · "article sold or service rendered. Such report shall be certified as being true and correct 

* and shall otherwise be ip. form and s:ubstance satisfactory to Director. As described 
<;hall have the right, in addition to all other rights herein, to impose a fine in the 

'i.all fail to subrDit such Sales Report timely. 
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4.5 Annual Report and Adjustment. Within ninety (90) days after the end of each 
Lease Year, Tenant shall submit to Director an unqualified year-end. finaneial report certified by 
11- Certified Public Accolln.tant or a year-end financial report certified by Tenant's chief :financial 
officer if.such officer i~ approved by the Director, showing Gross Revenues achieved with 
respect to the prior Lease Year. If such report shows that the total Base Rent actually paid by 
Tenant with respect the. prior calendar year was less than th~ Base Rent payable with respect to 
such year, then Tenant shall immediately pay to City such deficiency. If such repqrt shows that 
the Base Rent actually paid by Tenant with respect to such prior Lease Year exceeded the Base 
Rent payable with respect to such year, then such. excess Sh':lll be applied as a rent credit to 
amounts next cqmihg due: Notwithstanding auYthlng to the contrary herein, in no event will the 
Base Rent payable to City be less than the Minimum. Annual Guarantee. In addition, Tenant · 
shall submit to City such other financial or other reports as Director may reasonably requii:e. 
Tc;:nant shall -include with.·each Annual Report a certificate in the fonn attached as Exhibit D, 
certified by an authorized representative of Tenant.. · 

4.6 · · . Cash Register Requirements. Tenant shall install in the Premises at least one cash 
register. Such 'cash register and any other-cash register used qn th¥ Premises shall be of a type 

. approved by Director· in wnting and shall register every transaction made in, on, about or from 
the Premises,: including every type of.Gross Revenue, and the tape or digital record of each said 
cash register sh~I be accessible to and subject to inspection by Director or his/her agent.· City 
may, at its option, require all such cash registers to be locked and accessible only by the use of 
. one key in the hands of City. All cash receipts must include Tenant's identification thereon. 
Each sale or other transaction in the Premises must be recorded. at the time of each sale or other 
transaction, in the presence of the customer, all receipts from such sale or other transaction, 
whether for ca~h, credit or otherwise, in a cash register or cash registers (including computerized 
cash registers or other similar electronic devices) serviced by an established agency approved by 
Director. Mechanical cash register( s) must have a non-resettable cumulative total, a detail audit 
tape, a transaction number with a four-digit capacity, an indicator readily visible to customers .as 
the amount rung, and a seven-digit cumulative capacity or greater, as determined by Director 
based. on the type of business, with a four-digit overrun counter. At Director's request, Tenant 
must :furnish to City·a statement from an established agency that the transaction number, the 
cumulative total and the overrun counter have been sealed in a manner approved by Director. If 
computerized cash registers or other· similar electronic devices are used, that system must 
accurately record all sales at the Premises and be no more subject to tampering than mechanical 
cash register(s). Upon the-installation or removal of any cash register (including computerized 
cash registers or other similar electronic devices) used in the Premises~ Tenant must immediately 
furnish to Diredor notice ;in writing stating make, model number, serial number and cumn 1 at< .. -

total reading and overrun counter readiri.g of the cash register(s) r1 .... ,..1 .. _,. 

registers or ·other similar. dectronic devices): Any repair agenc) 
any cash register (including computerized cash registers or othe1 
used) in.the Premises is hereby authorized and directed to disclo; 
auditors any information obtained by the agency in the course of 
replacement pertaining to said cash register (including comp uteri. 
similar electronic devices if used).· Each customer must be issuec 
transaction, which transaction must be recorded either on serially 
register tapes. City shall have tlie right during business hours to e. 
register(s) (including computerized cash ·register$ or other similar. 
in the Premises and to inspect for compliance with this sectipn. Ci 
implement a common "point of sale" system. If such option is ex&. 
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cost, purchase and install the necessary equipment, train its employees, and thereafter use, such 
equipment to take part in such system. 

4.7 Books and Records; Audit Rights. 

(a) Tenant shall maintain for a period of five (5) years.after the Expll:ation Date, 
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, separate and accurate daily records of Gross Revenues, 
whether for ca8h, credit, or otherwise. Tenant must require each subtenant, concessionaire, · 
licensee, and as~ignee to maintain the same records. All such books and records shall be kept in 
accordance with "gene!ally accepted accounting principles", co1;1.Sistently applied, showing in 
detail.all.bu5iness done or.trans.acted.. in, on, about.or from orp.ertaining to the Premises, and 
Tenant shall enter all receipts arising from such business in·regular books of account, and all 
entries 1n any. such records or bOoks shall be made at or about the time the transactio~ 
respectively occur. The bookS and source documents to be kept by Tenant must include records 
of inventories ap.d receipts of merchandise, daily receipts from all sale~ and other pertinent 
origmal sales records and records of any other transactions conducted in or from the Premises by 
all persons· or entitie.s conducting business in or from the Premises. Pertinent original sales 
records include: (i) cash register tapes, including· tapes :fiom temporary registers, (ii) serially pre~ 
numbered sales slips, (iii) the original records of all mail and telephone orders at and to the 
Premises, (iv) settlement report s;h.eets. of transactions With subtenants, concessionaires, licensees 
and assignees, (v) original records indicating that merchandise returned by customers was 
purchased at the Premises.by such customers, (vi) memorandum receipts or other records of 
merchandise taken out o'n approval, (vii) detailed original records or any exclusions or 
deductions from Gross Revenues, (viii) sales tax records, and (ix) all oilier sales records, if any. 
that would normally be examined by an independent accountant pursuant to generally accepted 
auditing standards in perfomring an audit of Gross Revenues. Tenant must keep the r~quirecl. 
books, source documents and records of Gross Revenues available for inspection by City and its 
agents and employees ·at the Premises or at another location within the continental United States 
at alt' times during regular business hours. In. addition, Tenant shall maintain monthly and annual · 
.reports of Gross Revenues .derived from its operation under this Lease, using a form and method . 
as is directed by Director. Such forms and methods shall be employed by· Tenant throughout the 
term of this Lease~ Upon.Director• s written request, Tenant shall make available immediately to 
City.and/cir its auditors any and· all books, records and accounts pertaining to its operations under 
this Lease. The intent and purpose of the provisions of this section are that Tenant shall keep 
and maintain .records which wi.11.enablt;" City and City's ·controller to ascertain,. d~termine and 
audit, if so desired by City, clearly and accurately,· Gross Revenues achieved, and the adequacy 
of the form ~d method of Tenant's reporting thereof · 

. (b) Should any examination, inspection, and audit .of Tenant's books and reco~ds 
by City disclose an underpayment br, Tenant of the total Base Rent due, Tenant shall promptly 
pay to City such deficiency, and if such deficiency exceeds two percent (2 %) of the total Base 
Rent due, Tenant shall also promptly reimburse City for all costs incurred in the conduct of such 
examination, inspection, and audit. Further, should any examination, inspection, and audit of 
Tenant's books and records by City disclose an underpayment by Tenant of the total Base Rent 
due and such deficiency exceeds five percent (5%) of the total Base Rent due, City shall have the 
right to terminate this Lease .. In the event that City deems it necessary to utilize the services of · · 
legal counsel in connection with collecting the reimbursement for such examination, inspection, · 
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arid audit, then Tenant shall reimburse City for reasori..abie attorneys' fees and litigation expenses 
as part of the aforementioned costs incurred. 

4.8 . ·Other Reports and Submissions. Tenant shall furnish City with such other· 
financial or statistical reports as Director from time to time may reasonably require. Upon 
request.by Director, Tenant shall furnish to City copies of its quarterly California sales and use 

· tax returns covering the Premises operations. as ·well as that pertinent portion of both the 
California and Federal income tax returns and possessory interest tax returns on the Premises 
operations at· the rune offlli1ig,_ and any: amendments thereto. All copies of such returns must be 
certified as exact C?opies cif the original documents by a Certified Public Accountant. Tenant and­
. all subtenants· (to the· extent permitted) shall also promptly notify D~ector of and furnish to City 
copies of any audit rep.orts covering this facility conducted by the California Franchise Tax 
·Board or the Board of Equalization; · 

4.9 Other Fees. 

(a) Tenantlnfrastructure Fee. Tenant shall pay to City the Tenant Infrastructure 
Fee in· monthly mstalJments, in advance, each of which shall be. due on the first day of each 
month. · 

(b) Food Court Fee. If any of the Facilities are located in a food court, then 
Tenant shall pay to City the Food Court Fee applicable to each such Facility, in monthly 
instalhnents, in advance, each of which shall be due o:ri the first day of each month. 

4.10 Additional Rent. Tenant shall pay to City any and all charges and other amounts 
under this Lease as additional rent, at the same place where Base Rent is payable. City shall 

· have the same remedies for a default in the pa)'.I!lent cif any such additional charges' as for a· 
default in the payment of Base Rent. · 

4.11 Prepay.Rent. Notwithstanding anything to the contrary herein, in the event 
Tenant shall,fail to pay any Rent when due hereunder, Director shall have the right to require 
Tenant to·pay estimated month1y Rent (including Base Rent, utility charges, and a11 other 

. amqunts) one· (1) month.ill'advance of when. such payment would otherwise be due. Such 
prepa'ymerit would be based on the highest monthly Rent previously due from Tenant. Such 
·right shall be exercised by a notice from Director to Tenant, which notice may be given any time 
after such default by Tenant, regardless of whether the same is cured by'renant. 

. 4.12 Nature or'Lease. Under no circumstances will City be expected or r~quired to 
make· any payment of any kind with respect to Tenant's use or occupancy of the Premises, except 
as may he otherwise expressiY, set forth herein. Except as may be specifically and expressly 
provided otherwise in this Lease, no occurrence or. situation arising during the Term, nor any 
·present or future Law, whether foreseen or ~oreseen, shall relieve Tenant from its liability to 
pay all of the sums required by this Lease, or relieve Tenant from any of its other obligations 
under this Lease, or give Tenant the right to terminate this Lease in whole or in part. Tenant 
waives any rights now or hereafter conferred upon it by any existing or future Law to terminate 
this Lease or to receive any abatement, diminution, reduction, or. suspension of payment of such 
sums, on account of such occurrence or situation. Except a:s otherwise expressly provided herein, 

·this Lease shall contin:ue in full force and effect, and the obiigations of Tenant hereunder shall 
· not be released, discharged or otherWise affected, by reason of: (a) any damage to or destruction 

-15-

1000 



. . 
of the Pr.emises or any portion. thereof or ·any improvements thereon, or any taldng thereof in 
eminent domain; (b) any restriction or prevention of or interference with any use of the ;premises 
or the improvements .or any parl· thereof; ( c} any bankruptcy; insolvency, reorganization, 

. compositiOn, adjustment, dissolution; liquidation.or other proceeding relating to· City, Tenant or 
any constituent partner of Tenant or any sub lessee, licensee or concessionaire or any action taken 
with respect to this Lease by a trustee. or rec·eiver, or by any court, in any proceeding; ( d) any 
. claim that Tenant or any other"person has or might have against City; ( e) any failure on the part 
of City to perfcirni or· comply with any of the terms hereof or of any other agreement with Tenant 
or any other peison; (f) 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 
Tenant and any such person; (g)" any termination of any sublease, license or concession, whether 
voluntary or by' operation oflaw; or (h) any other occurrence whatsoever, whether similar or 
dissimilar to the foregomg in each case whether or not Tenant shall have notice or knowledge of 
any of the forego:ing. The c;ibllgations of Tenant hereunder shall be separate.and indep~ndent 
cove11ants and agreeID;ents: Tenant hereby waives to the full extent permitted by applicable law, 
all rights now or hereafter conferred by statute, inclUding without limitation the provisio:qs of 
Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or 
any part thereof, or to any abatement, suspensi6n, deferment, diminution or reduction of any rent 
hereunder. · 

4.13 · Severe Decline in Enplanements . 

. (a) Defined Terms. For purposes of this Section, the folk>wing capitalized terms 
shall have the folloWing meatrings: 

(i) 

(ii) 

·"Relevant Boarding Area" shall have the meaning given it in the 
S.ummary. 

·~nplanements" shall have the.meaning gi.ven it in Section 4.1. 
For purposes of this Section 4.13, all Enplanement coniparisons 

"_ : " shall be done by Relevant Boarding Area. 

(iii) · . "Reference Month(s)" shall mean the cor;-esponding mol).th in the 
Reference Year. · · · 

. I 
(iv) "Reference Year" shall have the meaning given it in the 

Suinmary. 

(v) "Percentage Rent" shall have the meaning given it in the 
SUmrn.ary. . 

(vi) · "~evere Decline in Enplanements for Three Months" shall mean 
that the actual ·Enplanements achieved during a one calendar 

·month period is less than 80% of the actual Enplanements of the 
same·Reference Month in the Reference Year, and such shortfall 

-· continues for three (3) consecutive months . 

. (vii) "Enplanement Stabilization for Two Months" means· that actual 
Enplanements for a particular calendar month equals or exceeds 
80% of the. actual Enplanements of the same Reference Month in 
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the Reference Year, and such threshold is achieved for two (2) 
consecutive months. 

. (b)._ MAG.Suspension. If at any time during the term, there is a Severe Decline in 
Enplanements for Three Months, then the MAG ~hall be temporarily suspended as follows: . 

. (i) . · The MAG suspension shall be effective on the first day of the 
month.immediately following the Severe Decline in Enplanements 
for Three Months. 

(ii) During such MAG suspension period, Tenant shall be required to 
pay only the Percentage Rent, unless and until the MAG is 
reinstated as provided below. On or before the 20th day of each 
month, Tenant will submit to City a Sales-Report showing 
Tenant's Gros~ Revenues achieved with respect to the prior month, 
together with the Percentage Rent calculated on such Gross 
Revenues, cumulated ~y Lease Year. 

(iii) If the Lease provides.that the Percentage Rent is based.on a tiered 
gross revenue structure, for purposes of dete:tmining the 
Percentage Rent payable, the annual Gross Revenues shall . 
continue to cumulate as provided in the Lease. For example, if 
Tenant's Lease Year is November 1 through October 31, then for 
purposes o:f calculating Percentage Rent for April 2003, all gross 
revenues· achieved to date (from November 1 through April 30) 

· will be cumulated.· · 

. · ( c) MAG Reinstatement. Once there is Enplanement Stabilization. for Two . 
Months, then the MAG is reinstated, a:rid will continue Unless and until there is another Severe . 
Decline in Enplanements for Three Months, as follows: 

(i) Such MAG reinstatement will be effective on the first day of the 
month following an Enpianement Stabilization for Two Months. 

(ii) In the event the,MAG is reinstated after the commencement of a 
"Lease Year'' or other period of time for annual gross revenue 
accumulation specified in the Lease, the MAG will be pro-rated 

··accordingly. For that Lease Year, for those months in which the 
Minimum Annual Guarantee is not.abated, the Base Rent shall be 
hased on the Gross Revenues achieved With respect to those . 
months, and the pro-rated Minim.um Annual Guarantee. 

(d) Deteni:rination ofEnplanements and "True-Ups." The parties acknowledge 
that Enplanements for a particular month are not usually determined as of the first day of the 
following month. ..(\ccordingly, unless and until the MAG is suspended as provided herein, 
Tenant shall continue to pay the MAG as and when required hereunder. If and when a MAG is 
iater suspepded pursuant to Section 4.13(b ), then City shall issue a rent credit to reflect any 
re$ulting overpayment ill rent. If and to the extent Tenant has any outstanding obligations to 
City hereunder," City may .decline.to issue such rent credit or reduce the rent credit by the amount 
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outstanding. If and when the MAG is reinstated, Tenant shall pay to City within five ( 5) days 
. after· City shall have given notice to Tenant bf such reinstatement, the deficiency, if any, between 
the Percentage Rent paid· by the Tenant ind the MAG, for the month(s) following such 
reinstatement · · :.: 

. . 
. . . . . (e} Enplanement Determinations. Director shall have. the sole discretion as to the 

Enplanement·calculations, and whether there exists a Severe Decline in Enplanements for Three 
Months and/or an Enplanement Stabilization for Two Months .. 

(f) N~ Effect. The MAG suspension shall have no effect on (i) any adjustments 
specified in this Lease to be made to the MAG, including those based on increases in the 
Consumer Price Index; or (ii) the Deposit Amount. 

(g) Effect of Default. J,\\otwithstanding anything to the contrary herein, in the 
event Tenant shall default under this Lease .or any Other Agreement, the Airport Director may 
immediately reinstate the MAG, without giving to Tenant the benefit of any notice or right to 
cure as may otherwi_se be provided under this Lease or Other Agreement. · 

(h) Subtenants. Without liniiting the provisions. of Section 5 [Assignment or . 
Subletting} if Tenant subleas~s anyportio:il of the Premises, Tenant shall offer to such 
subtenant(s) tho ~ame types of MAG suspension as are provided herein. 

· · (i) Example. The following is intended merely to provide an example of the 
mechanics of the foregoing' provisions; and the numbers provided are not intended to be 
projections or'guai:a.lltees. Assume (a) the Premise~ _are in Boarding Area _F, (b) the Lease is 
awarded on February 15, 2003, and ( c) Reference Year Enplanements for Boai:ding Area F, by 
Reference Month in ·the Reference_·y ear (J anruiry 1 ~ December 31, 2002) are: . 

. Jan -Feb Mar .. Apr May Jun Jul Aug ' Sep Oct Nov Dec 
2002 2002 2002 .2002' 2002 2002 2002 2002 2002 2002 2002 2002 .. 

Enp 800 800 800 900 i,100 1,200 1,300 1,200 1,100 900 800 900 
('000) 

Assu.me further that actual Enplanements for Boarding Area F by Reference Month for 
2005 are as follows: 

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec 
2005 2005 2005. 2005 2005 2005 2005 2005 2005 2005. 2005 2005 

Enp 900 900 700 .100 800.' 
I 

800 900 1100 700 800 700 800 
('000) 

%of 112.5. 112.5 87.5 . '11:1.~8. . U.;Z 1:.i\1 69.2 91.7 63.6 • • 88.9 
Ref. 
Month ... 

G) Then, there occurs a Severe Decline in EnplanementS for Three Months with 
respect to tlie months April '2005 - June 2005, and the MAG shall be suspended effective July 1, 

. . ,. . , I 

2905. There occurs _an·Enplanenient Stabilization for Two Montl;is with respect to the months 
October 2005-:- November 2005,'anc.l the MAG shaJl be reinstated effective December 1, 2005. 
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. 5. . · .ASSIGNMENT.OR SUBLETTING 

5.1 . No Assignment Tenant shall not assign, sublet, .encumber, or otheiwise transfer, 
whether voluntary or involuntary or by operation oflaw, the Premises or any part thereof, or any 
interest herein, or suffer or permit the Premises to be occupied by any third person, without 
City's prior written consent, which CO:I:U!<:Jllt may be granted or denied in City's sole and absolute 
discretion (the term "Transfer" shall mean any such assignment, subletting, encumbrance, 
transfer or third-party occupancy). City's consent to one Transfer shall not be deemed a consent 
to subsequent Transfers.· Any Transfer made without City's consent shall constitute a default 
hereunder and shall be voidable at City's· election. 

5.2 ·Changes in Tenant. The merger of Tenant with any other entity or the transfer of 
any controlling ownership interest in Tenant, or the assignment or transfe~ of a substantial 
portion of the assets of Tenant, whether or not located on the Premises; shall constitute a 
Transfer. Without limiting the generality of the foregoing, if Tenant is a partnership, a 
withdrawal or. change, voluntary, favoluntary or by operation oflaw of the parb;ler or partners 
owning thirty-:five percent (35%)ormore of the partnership, or the dissolution of the partnership, · 
or the· sale or :transfer of at least thirty-five percent (35%)of the value of the assets of Tenant, 
shall be deemed a Transfer. ff.Tenant is a corporation or limited liability company, any . 
dissolution, merger, consolidation or other reorganization. of Tenant, or the sale or other transfer 
of a controlling percentage of the .capital stock or membership interests of Tenant, or the sale or 
transfer of at leastthlrtY-five percent'(35%)ofthe value of the assets of Tenant, shall be deemed 
a Transfer. The phrase ''controlling percentage" :rq.eans th~ o'wnership of, and the right to vote, 
stock or interests possessing at leastthrrtY-five percent (35%)ofthe total combined voting power 
of all class~s of Tenant'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 
~pply ta· stock or limited liability company interest transfers of corporations or limited liability 
companies the stock or interests of which is traded through an ~xchange or over.the counter. 
Notwithstanding the foregoing, if and to the extent the selection process used to select Tenant for 
this Lease gave favorable treatment to Tenant as a result of Tenant being a "disadvantaged 
business enterprise" or "local" ente:rIJrise, then any transfer of any interest in Tenant shall be 
subject to City',s approval. if such transfer would change such characterization. 

5 .3 No Release. 1n no event will City's consent to a Transfer be deemed to be a 
release of Tenant as primary obligor hereunder. 

. . 

5 .4 . Subleasing. Without limiting City's discretion in approving or disapproving a 
proposed Transfer, if and to the extent City permits Tenant to sublease the Premises, the 
following shall apply:· (a) Prior ~o negotiating a sublease agreement, Tenant must submit to 
City a silblease proposal f«?r City's approval, which approval may be granted or withheld in · 
City's absolute and sole discretion; (b) Every. sublease mu.st be on a Standard Sublease 
Agreement form approved by Director, and the actual sublease must be approved by Director; 
( c) Each and every coveria:ilt, condition or obligatiqn imposed upon Tenant by this Lease and 
each and every right, remedy br benefit afforded City by this Lease will not be impaired or 
.diminished as· a result of any sublease agreement; (p) No subtenant shall be obligated to pay to 
Tenant, and Tenant shall not be permitted to. charge any rent, percentage rent, bon11s rent, key 
money, administration fee, or the like, which exceeqs, in the aggregate, the total sums that 
Tenant pays to City under this L~ase for the portion of the Premises subleased by the subtenant 
under its sublease agreement; ( e) Tenant assigri.s to City all rent and other payments due from all 
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subtenants under. any sublease agreements; provided however, Tenant is hereby granted a license 
to collect rents and other payments due from subtenants under their sublease agreements until the 
occurrence of an Event of Default, rygardless ofwhether·a notice of that default has been given 
by City. At any time, at Director's ·6ption, City may notify a subtenant of this assignment and 
upon· such notice the subtenant will pay its re:p.t other payments directly to City. City will credit 
Tenant with any rent received by City under such assignment, but the acceptance of any payment 
on ·account of rent from ·any subtenants as a result of an Event of Default will in no manner 
whatsoever serve to release Tenant .from ariy liability under this Lease. No payment ofrent or 
any other payment by a subtenant directly to City or other acceptance of such payments by City, 
regardless of the circumstances or reasons therefor, will in any manner whatsoever be deemed an 
attornment by the subtenants to City in the absence of either a specific written agreement signed 
by City to such an effect. 

5.5 Excess Consideration. City shall receive fifty percent (50%) of all Excess Rent 
payable in connection with any Transfer. "Excess Renf' means the e~cess of (a) all 
consideration received by Tenant from a Transfer over (b) Rent payable under this Lease after 
deducting reasonable tenant improv.enients paid for by. Tenant, reasonable attorneys' fees and 
any other reasonable out-of~pocket costs paid by Tenant as a result of the Trans(er (but 
sp~cifically excluding any Rent paid to Landlord while .the Premises is vacant) .. 

. "5.6 . Acceptance of Rent. .The acceptanc.e of rent by City from any person or ·entity 
d0t~s not con~titute a waiver.by City of anyproyis~on of this Lease or a consent to any Transfer. 
Cify'.s consentto one Transfer will not be deemed to be a consent to any subsequent Transfer. If 
Tenant defalilts in the performance of any of the terms of this Lease, City may proceed directly 
against the transferor (or if there has been more than one Transfer, then each transferor) without 
necessity of exhausting remedies against Tenant. City inay consent to subsequent Transfers or 
amendments or modifications to this Lease with transferees, without notifying transferor (or if 
there has been more than· one Transfer, then each transferor) and without obtaining its or their 
consent thereto and such action shall not relieve ·any transferor of liability under this L.ease as 
amended .. 

5.7 Waiver. Tenant waives the provisions of Civil Code Section 1995.310 with 
respect to remedies available to Tenant should City fail tO consent to a Transfer. 

6. . TAXES, ASSESSMENTS· AND LIENS 

6.1 Taxes. : 

(a) .Tenant recognizes and understands that this Lease may create a possessory 
interest subject to property ta.Xation and that Tenant maybe subject to the payment of property 
taxes levied on such interest.. Tenari.t further recognizes and understands that any Transfer 
permitted under this Lease and ·any, exercise of any option to.renew or other extension of this 
Lease may constitute a ·change in ownership for. purposes of property taxation and therefore may 
result in a revaluation of any possessory interest.created hereunder. Tenant shall pay all taxes of 
any kind; induding possessory interest taxes, that may be lawfully assessed on the leasehold 
interest hereby created and to pay all other taxes, excises, licenses, 'permit charges and 
assessments based on Tenant's usage of the Premises, all of which shall be paid when the same 
becom~ due and payable and be~ore delinquency. · 
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(b) Tenant shill report any Transfer, or any renewal or extension hereof, to the 
County of San Mateo Assessor within sixty ( 60) days after such Transfer transaction, or renewal 
or extension. Tenant further agrees to provide such other information as may be requested by the 
City to enable the City to comply with any reporting requirements under applicable law with 
respect to possessory interests. 

6.2 Other Liens. Tenant shall not permit or suffer any liens to be imposed upon the 
. liinitatlon, mec~cs', materialmen's and tax liens, as a result ofits activities without promptly 

discharging the same. Notwithstanding the foregoing, Tenant may in good faith contest any such 
·lien if Tenant proVides a bond in an amount and form acceptable to City in order to clear. the 
record of any such liens. Tenant shall assume the defense of and indemnify and hold harmless 
City against any and all liens and charges of any and eve!Y nature and kind which may at any · 
time be established against said premises and improvements, or any part thereof, as a 
conseqU:ence of any act or omission of Tenant or as a consequence of the existence of Tenant's 
interest· under this Lease. · 

7. · .:INVESTMENTS; ALTERATIONS 

7.1 . · City's Construction Obligations. As described above, the parties intend that City 
will deliver each'Facility to Tenant in phas·es. City shall perform on the Premises those 
construction obligations described as "City's Work" on the Work Letter, if any. Aside from any 
construction obligations described as "City's Work'' in the Work Letter, if any, City shall have 
no obligation to perform any construction work or improvements to prepare the Premises for 
Tenant's Work. · 

7.2 Ten~t's Work; Miiri:mum Investment.. 

(a) On each Delivery Date, Tenant must; at Tenant's sole cost and expense, 
construct, install and pJ:Qvide all of the "Tenant's Work" as described in the Work Letter of this · 
Lease in strict conformity with the Construction Schedule described therein and Director's · 
. instruction8. 1'.enant shall coordinate the timing of Tenant's Work with the Construction 
Schedule and Director's instructions. The parties anticipate that Tenant will be required to 
perform Tenant's Work in phases. As to each Facility, Tenant must diligently complete 
Te:µant' ~Work and open the Premises on or before the Rent Commencement Date applicable to 
such Facility, all in accordance with the Work Letter and the other provisions of this Lease. Jn 
no event will Tenant be· entitled to any financial contribution, loan guarantee, or other financial 
support from City with regard to Ten~t's. Work. . 

(b) Tu:e hard collstruction-costs of Tenant's Work must equal or exceed the 
·Minimum Investment Amount Such ''hqrd construction costs" may include architectural and 
engineering fees, provided the·credit for such costs against the Minimum Investment Amount 
shall not exceed fifteen percent (15%) of the Minimum Investment Amount. Within thirty (30) 
days after substantial completion of Tenant's Work, Tenant must provide to City an affidavit, 
signed by Tenant and any of the following Tenant's general contractor, architect or construction 
manager, under penalty of pe!jui:y, stating the hard construction costs paid by Tenant to complete 
Tenant's Work, together with copies of paid invoices and lien waivers substantiating the costs 
stated in the affidavit. Without limitation, ·hard construction costs do not iriclude business 
interruption, inventory, pre-opening expenses, overhead, or debt servfoe on any construction 
loan; or any charges paid by Tenant to an affiliate, unless and to the extent such charges have 

- 21-

100-6 



been approved by Director. If the hard construction costs paid by Tenant to complete Tenant's. 
Work do not equal or exceed the Minimum Jn.vestment .Amount, then Tenant must pay City 
within sixty (60) days of substantial completion of Tenant's Work an amount equal to the 
deficiency. At any time, upon tbree (3) business days notice, City or its representatives may 
audit all of Tenant's books, records and source 'documents related to the hard construction costs 
paid by Tenant to complete Tenant's Work. If the audit reveals that the hard construction.costs 
paid by Tenant were less thah those stated in Tenant's affidavit, the~ Tenant must pay City for 
the costs incurred by City in connection with the. audit plus any additional deficiency discovered 
between the hard construction costs paid by.Tenant and the·Minimum Investment Amount. 

7.3 · City's Approval Rights. Tenant shall not make or suffer to be made any 
alterations, additions, or improvements to the Premises or any part thereof or attach any fixtures 
or equipment thereto;including Tenant'.s Work (collectively, "AlteratiQns") without City's prior 
written consent. Without limiting the generality of the foregoing, the initial layout and design of 
all Alterations shall conform to Commission's established architectural design scheme for the 
Teni:rinal Building Complex, the provisions of the TI Guide, and the Work Letter. Prior to the 
construction of any .Alterations (inc;;luding the Tenant's Work), Tenant shall submit detailed 
plans an!f specifications to the Airport> s Design.Review Committeeior approval. Tenant shall 
include with its plans and specifications schematic renderings of the public concession area, 
water,ialS, a color board(s) and a detailed layout of the overall merchandising plan. City's 
approval rights will extend to and include architectural and aesthetic matters and City reserves 
the right to reject any designs submitted and to requir<? Tenant to resubmit designs and layout 
proposals until they meet City's approval. The Rent. Commencement Date shall not be ·extended 
if City elects to reject any designs or layout proposals submitted. Jn the event of disapproval by 
City of any portion of the plans and specifications, Tenant will promptly submit necessary 
modifications and revisions thereof. No changes or alterations will be made in said plans or 
specifications after approval by City. City agrees to act within a reasonable period of ti~e 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 improvements or subsequent changes therein or 
alterations thereof will, within fifteen (15) days after approval thereofby_City, be signed by 
Tenant and deposited·with City as an official record thereof. All Alterations shall be effected 
through the use. of contractors approved by City wh~ shall furnish to City upon demand such 
completion bonds an4 labor and material bonds as City may require so as to asstire completion of 
the Alterations on a lien-free basis, WitJ?_out limiting the requirements set forth above, Tenant 
acknowledges and agrees that Tenant may be required to obtam approvals for any desired 
Alterations from the.Airport's Building Inspection and Code Enforcement Department 
("BICE"). . 

7.4 Structures and Fixtures. Tenant shal11 at its sole cost and expense, design, e:i;ect, 
construct and install all. :fixtures, furnishings, carpeting, decorations, finishings, equipment, 
counters1 or other necessary Alterations for its operation ·under this Lease. All construction shall 
be in conformity with the Work Letter, the, latest edition of the TI Gui4e, and ill conformity with 
the approved plans and specifications submitted by Tenant, and shall meet all applicable local 
building codes and ordinances as well' as all other Laws. Tenant shill submit complete plans and 
specifications to Director, and prior to the commencing any construction work, obtafu Director's 
·written approval of said plans and specifications. Tenant shall make no change or alteration in 
the plans and specifications without prior written approval of Director. In the event that Tenant 
fails to submit plans and specifications which meet the approval·of City within thirty (30) days 
after the Effective Date, City may terminate this Lease. Nothing herein contamed shall be 
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• 
construed to delay or otherwise affect the Commencement Date or the Rent Commencement 
Dda . . 

7.5 Notice and Permits. Tenant shall give written notice to Director not less than 
seven (7) days prior to the commencement of any work in construction, alteration or repairs of 

. the Premises, in order that City may po$t appropriate notices of non-responsibility, and agre~s 
that such notices may remain posted until the acceptance of such work by City. Tenant shall 
obtain, and pay all fees for all perm.its required by ~e City or other legal jurisdictions, for 
improvements that it is required to construct or install, and it shall furnish copies of all such 
pennits to City prior to _the commencement of any work. . 

7 .6 Title to Alterations. Title to all Alterations of such a nature as cannot be removed 
without damage to the Terminal, including all carpeting, decorations, attached. seating, light 
fixtures, attached sound systems, finishings, and counters, shall vest in City on the Expiration 
Date. All other equipment of such nature as to constitute trade .fixtures shall remain the property 
of Tenant. On the Expiration Date, Tenant may remove said trade fixtures or Director may 
require that Tenant remove same at Tenant's expense. Prior to the Rent Commencement Date, 
Tenant shall submit to Director a proposed list of such trade fixtures; said list may be 

. subsequently amended during the term of this Lease to reflect any changes in said trade ::fi:itures. 
Tenant agrees and understands that "fixture" is defined as a tlring affixed to premises that is 
bolted, nailed, screwed, cemented and/or plastered. For the purpose of fuis Lease, fixtures shall 
include slat wall, counters and the like, attached to the physical structure of the premises iii -any 
matter whatsoever. On the Expiration Date, ~11 fixtures, other than those deemed trade :fixtures 
by City, sh;u_l become the property of City. Tenant shall he liable to City fo:i: City's costs for 
storing, removing and disposing of any alterations of Tenant's personal property, and of 
restoration of the Premises. · 

7.7 ·Effect of Alterations on Airport. If and to the extent that Tenant's activities or 
proposed Alterations trigger an obligation or requirement on the part of City to make changes to 
the Airport premises (including ADA requirements), Tenant shall indemnify, defend, and hold 
harmless City from and against any and all Losses (a8 defined below) arising out of such 
activities or Alterations. 

7.8 Mid-TermRefurbishment 

(a)· Tenant shall refurbish, redecorate ari.d modernize the interior and exterior of 
the public area of the Premises after the fifth (5th) anniversary of.the Rent Commencement Date 
(the ''Mid-Term Refurbishment Date"). In connection with such refurbishment, redecoration, 
and modernization, Tenant shall invest a miniinum amount (the ''Minimum Mid-Term 
Amounf') equal to: , · 

Minimum Investment 
Amount 

x 
\ 

Comparison Index (most recent) x 
Base Index . . . 

1 
2 

(b) On or before the date that is six (6) months prior to the Mi&-Term 
Refurbishment Date, Tenant shall give notice to Director of its intended plan with respect to such 
refurbishment r~quirements. All such refurbishments will be subject.to the requirements of this 
Lease, including Director's approval rights pursuant to this Section 7. Tenant shall complete all 

· such refurbishments on or before the. date that is six (6) months after the Mid-Term 
Refurbishment Date. 
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( c) Upon completion of refurbishment, Tenant shall provide City with 
documentation of expens_es as specified in Section 7.1 [Tenant's Work; Minimum Investment] 
for initial investment. If said refurbishment is less.than the Minim.um Mid-Term Amount, 
Director inayrequire the.Tenant to pay the deficiency within sixty {60) days a.fter·compl~tion of 
refurbishment. If Director disputes the amount of the refurbishment expenses .claimed by · 
Tenant, Director may at City's expense, hire an independent appraiser to determine the cost of 
refurbishment. If the independent appraiser determines that refurbishment expenses are less than 
the Minimum Mid-Tenn Amount, Director may require Tenant to pay the deficiency, as well as 
'City's costs of hiring such independent appraiser, within sixty (60) days of the appraiser's 
detennination. 

. ( d) Notwithstanding the foregoing, Director may waive or suspend the mid-tertn 
refurbishment requirement if he/she is satisfi.eq with the condition of the Facility. 

7.9 Labor Hannony. The parties acknowledge that itis.oftheutm.ost importance to 
City, Tenant, and all those occupying or to occupy space in the Domestic Terminals that there be 
no interruption in the progress of the construction work. Accordingly, City and Tenant agree as 
follows: 

(a) In any contract or undertaking which Tenant may make with a contractor 
for work in the Premises, provision shall be made for the dismissal from j:he job of wor~en 

· ·whose work is unskilled or otherwise objectionable, in the Director's (and, for this purpose, "the 
Director" shall include a reference to the Airport's Architect) reasonable judgment. Tenant shall 
cause any such worbne1i to be discharged .from the project within twenty-four (24) hours after 
Director shall give notice to Tenant requiring such discharge. 

(b) Tenant shall use, and Tenant shall require its contractor and subcontractors 
to use, their respective best efforts to prevent work stoppages on the Premises, and/or elsewhere . 
on the Airport, to the extent attributable to work being performed on the Premises, irresp~ctive of 
the reason of any such stoppage. In the event tP.at the conduct or presence of any employee( s) of 

·Tenant or Tenant's contractor(a) or subcontractor(s) causes a labor dispute or work stoppage, 
. Tenant-shall have such employee(s) immediately removed frqm the Airport upon Director's 
request. 

( c) Tenant shall include; and shall cause its ·contractor to include, the 
following clause in all contract!'! with its general coni;ractors and subcontractors: 

Harmony Clause 

There shall be no manifestations on the project of any dispute between any ~abor organization and 
any Tenant ·contractor or subcontractor, inclµding but not limited to, any area standards picketing 
against said contractor or subcontractor. Should fuere be any manifestation of a labor dispute 
b~tween any Tenant contractor or subcontractor and any union, which results in a stoppage of· · 
work on the part of said cpntractor or subcontractor's employees or the employees of any other 
employer or supplier on the project or at the A_itport, which in the sole judgment of the Director 
will cause, or is likely to cause, unreasonable delay in the progress of construction or operation of 
any business at the Airport, fuen upon written notice from Director, Tenant shall declare the 
contractor or subcontractor in default of its contract, and upon such notice, Tenant shall have the 
.right to take such steps as are necessary to finish the uncompleted portion of the work to be 
performed by the· coiltracto~ or subcontractor. 
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( d). . Without lini.iting the generality of indemnities elsewhere in this Lease, 

Tenant shall indemnify, defend, and hold hannless City and each City Entity for any all Losses 
which arise from the actions taken pursuant to tlris Section 7.9. 

8. UTILITIES 

· 8.1 Services Provided. City shall provide in the Terminal Building Complex the 
following utility services: reasonable amounts of water, electricity, telephone, sewage outlets, 
heating, ventilation, and air conditioning, to a ppint determined by the Director. All extensions 
of the facilities requested.by Tenant for said utility services from said points shall be at the sole 
cost and expense of Tenant. In the event of any change desired by Tenant as to said points of 
supply by City, the expense of making such change~ or alterations shall be at the sole cost of 
Tenant. 

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

. . 

8.3 . Telecommunications Services. Tenant acknowledges ~at City has implemented 
or may in the future implement a shared telecommunications service pro gram ("STS Program") 
to provide telecommunications services. The STS Program may :involve City's provision of · 
telephone, telefacscimile, local access, long distance service, internet, in!:tanet, and other 
computer and tefocommunications services. In such.event, at City's option, Tenant shall 
participate m the STS Program by engaging City or its agent to provide such· services at.Tenant's 
expense, provided that the charges for sucli services are.generally competitive. All payments for 
STS services shall be due and payable when invoiced by City. Further, Tenant shall pay to City 
when invoiced the Airport Communication Infrastructure Charge, as the same may be modified 
from time to. time. · , 

8 .4 Waiver of Damages. Tenarit hereby expressly waives any and all claims for 
damages arising or resuiting from failures or inteiru.ptions of utility services to the Premises, 
including electricity, gas, water, plumbing, sewage, telephone, commuillcations, hflat, 
ventilation, air.conditioning, or for the failure or interruption of any public or passenger 
conveniences. Without fuiriting the generality of the foregoing, Tenant shall have no rights to 
abate Rent o~ terminate this Lease in the event -of any interruption or failure of utility services. 

9~ MAINTENANCEANDREPAIR 

9 .1 "As-Is" Condition. EXCEPT WITH RESPECT TO THOSE CONSTRUCTION 
OBLIGATIONS OF CITY, IF ANY, SPECIFIED ON THE WORK LETTER, TENANT 
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY IS LEASING THE 
PREMISES TO TENANT ON AN "AS IS WITH ALL FAULTS" BASIS AND THAT 
TENANT IS'NOTRELYINGON·ANYREPRESENTATIONS OR WARRANTIES OF ANY 
KIND WHATSOEVER, EXPRESS OR JMPLIED, FROM CITY OR ITS AGENTS, AS TO 

. ANY MATTERS CONCERNING THE PREMISES, INCLUDJNG: (i) the quality, nature, 
adequacy and physical condition and aspects·ofthe Premises, including, but not limited to, 
landscaping, utility systems, (ii) the quality, nature, adequacy, and physica.J condition of soils, 
geology and any ~oundwater, (iii) the existence, quality, nature, adequacy and physical 
condition of utilities serving the Premises, (iv) the development potential ofthe·Premises, and 
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the use, habitability, merchantability, or fitness, suitability, value or adequacy of the Pr~mises for 
any particular purpose, (v) the zoning or other legal status of the Premises or any other public or 
private restrictions on use of the Premises, (vi) the compliance of the Premises or its operation 
with any applicable codes, 111ws, regulations, statutes, ordinances, covenants, conditions and 
restrictions of any governmental or quasi-governmental entity or of any other person or entity, 

· (vii) the presence of H;rzardous Materials on, under or about the Premises or the adjoining or 
neighboring prop.erty, (viii) the quality of any labor and materials used in any improvements on 
the real property, (ix) the condition of title to the Premises, and (x) the agreements affecting the 
Premises, includillg covenants, conditions, restrictions, ground leases, and .other matters or 
documents of record or of which Tenant has lmowledge. 

. 9.2 TenanFs Maintenance Obligations. Tenant, at all times during the Tenn and at 
Tenant's sole cost and expense, shall keep the Premises and every part thereof in good condition 
and repair, and in compliance with applicable Laws,' includin.g" the replacement of.any facility of 
City used by Temuit which requires replacement by reason of Tenant's use thereof, excepting 
(a) ordinary wear and tear, and (b) damage due to casualty with respect fo which the provisions 
of Section 14 [Damage or Destruction] shall apply. Tenant-hereby waives all right to make 
repairs at the expense of City or in lieu thereof to vacate the ;premises as provided by Califor.qia 
·civil Code Section 1941 arid 1942 or any other law, statute o:r ordinance now or hereafter in 
effect. In addition, if it becomes reasonably necessary during the tenn of this Lease, as 
detennined lJY Director, Tenant will, at its own e:X:pense, redecorate and paint fixtures and the 
interior ·of the Premises and improvements, and replace fixtures, woni carpeting, curtains·, blinds, 
drapes, or other furnishings. Without. limiting the generality of the foregoing, at all times, 
Tenant shall be solely liable for the facade of the Premises separating the Premises from the 
Terminal common areas, including the external face thereof, 'all windows and display areas 
therein, and all finishes thereon. As provided below in Section 15.4 [City's Right to Perfonn], in 
the event Tenant fails to perform its maintenance and repair obligations hereunder, City shall 

. have the right to do so, at Tenant's expense; .The parties acknowledge and agree that Tenant's 
obligations u:rider this Section are a material part of the bargained-for conside.r:ation under this 
Lease. t ena'nt' s compliance obligations shall include, without limitation; the obligation to make 
substantial or structural repairs and alterations to the Pr~mises (including-the Tenant's Work), 
regardless of, among other factors, the relationship of the cost of curative action to the Rent 
under this Lease, the length of the then remaining Teml hereof, the relative benefit of the repairs 
to Tenant or City, the degree to which curative action may interfere with Tenant's use or 
enjoyment of the Premises, the likelihood that the parties contemplated the particular 
requirement involved, or the relationship between the requiremerit involved and Tenant's 
particular use of the Premises. No occurrence or situation arising during the Tenn, ti.or any 
present or future requirement, :whether foreseen or unforeseen, and however extraordinary, shall 
relieve Tenant of its obligations hereunder, nor give Tenant any right to terminate this Lease in 
whole or in part ·or to otherWise seek redress agaip.st City. Ten~t waives any rights now or 
hereafter conferred upon it by any existing or future. requirement to terminate this Lease, to · 
receive any abatement, diminution, reduction or suspension of payment of Rent, or to· compel 
City to make any repairs to complyw~th any such requirement, on account of any such 
occurrence or situation. 

10. SIGNS AND ADVERTISING 

Tenant may, at its own expense, install and operate necessary and appropriate 
identification signs on the Premises, subject to the approval of Director arid the requirements of 
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the TI Guide, including but not limited to, the approval ofthenum.~er, size, height, location, 
color and general type and design. Such approval shall be subject to revocation by Director at 
any time. Without express written consent of Director, Tenant shall not display any advertising, 
promotional, or informational pamphlets, circulars, brochures or similar materials. Without 
limiting the foregoing restrictions on advertising, in no event will there be permitted on the 
Premises any advertising of cigarettes. or tobacco products. 

11. PROMOTIONAL PROGRAM 

. 11.1 Promotional Program. cit)r; at City's election, may c~mduct, or c_ause to be 
conducted, an advertising; promotional and public relations program for the general purppse of 

· promoting the name and identity of the Airport and the concession business conducted in ·the 
Aiiport. If City elects to do so, City will determine in its sole discretion the composition and 
manner of implementation. of that program, and Tenant must participate in promotions, 
advertising and public relations, and cause its Facilities manager to attend promotional program 
meetings. In such event, from and after the Rent Commencement·Date (but prorated for any 
partial month), Tenant must pay to City, as a contribution to the cost of the promotionafprogram, 
the Promotional Charge, in advance on the first (18t) day of each month during the Term. · 

11.2 · Promotional Charge. At City's option, the Promotional Charge may be increased 
from time to time such that the new Promotional Charge will equal; 

Initial Promotional Charge · x Comparison Index 
Base Index. 

For purposes of the foregoing adjustment, the "Comparison Index" shall mean the Consumer 
Price Index published immediately prior to the adjustment date and the "Base Index" shall mean 
the Consumer Price Index published immediately prior to. the Effective Date. 

12. W AIYER; INDEMNITY; INSURANCE 

i2.1 . Waiver. Tenant, on behalf ofitself and its assigns, waives its rights to recover 
froin and releases and dischargei City and all City Entities and their respective heirs, successors, 
personal representatives and assigns, from any and all Losses whether direct or indirect, known 
or unknown, foreseen or unfore~een, that may arise on account of or in any way connected with 
{a) the physical or enviromnental condition of the Premises. or any law or regulation applicable 
thereto, (b) any damage that may be suffered or sustained by Tenant or any person whosoever 
may at any time be using or occupying or visiting the Premises, or in or about the Airport, or 
(c) any.act·or omission (whether negligent, non-negligent or otherwise) of Tenant or any Tenant 
EntitJ, whether or not such Losses shall be caused in part by any act, omission or negligence of 
any.of City, Commission; its members, or any officers, agents, and employees of each ofthem, 
and their successors and assigns (each, a "City Entity"), except if caused by the sole gross 
negligence or willful misconduct of City. Jn connection with the foregoing waiver, Tenant 
expressly waives the benefit of Section 1542 of the California Civil Code, which provides as 
follows: "A GENERAL RELEASE DOES NOT EXTEND TO CLAlMS WHICH THE . 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN IDS FAVOR AT THE TJME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM MUST HA VE MATERIALLY 
AFFECTED TIIB SETTLEMENT WITH THE DEBTOR." .. 
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12.2 Indemnity. In addition to, and not in limitati©n of the foregoing, Tenant shall 

forever indemnify, defend, hold and save City and each City Entity free and hannless of, from 
and against any and all Losses caused in whole or in part by or arising out of (a) any act or 
omission of Tenant or any Tenant Entity, (b) Tenant's use of the Premises or operations at the 
Airport, (c) cµiy event, action, or occurrence on the Premises; or (d) any default by Tenant or any 
Tenant Entity hereunder, whether or not Losses shall be caused in part by any act, omissio:o. or 
negligence of City or any City Entity. The foregoing indemnity shall not extend to any Loss 
caused by the sole gross n~gligence or willful misconduct of City. 

12.3 · "Losses". For purposes hereof "Losses" shall mean any and all losses, liabilities, 
judgments, suits, claims, damages, costs and expenses (including reasonable attorneys' fees, 
investigation costs, remediation costs, and co mt costs), of any kind or nature. · 

12.4 . Jminediate Obligation to Defend. Tenant specifically acknowledges that it has an 
immediate and independent obligation to defend 9ity or the City Entity from any claim which is 
actually or potentially within the scope of the indeninity provision_ofthis Section 12 or any other 
indemnity provision under this Lease, even if such allegation is or may be groundless, :fraudulent 
or false, and such obligation arises at the time such claim is tendered to Tenant and continues at . . 
all times thereafter. 

12.5 Notice. Without limiting the foregoing waiver and indemnity, each party hereto 
shall give to· tb,e other prompt and· timely written notice of any Loss coming to its knowledge 
which in any way, directly or indirectly, contingently or otherwise, affects or might affect either, 
and each shall have the right to participate in the defense of the same to the extent of its own · 
interest. 

12.6 Insurance. Tenant shall procure and maintain. during the Term the following 
insurance: 

(a) Workers' Compens~tion Insurance with Employer; s Liability funits rtot less 
than $1,000,000 each accident. 

(b) Comprehensive General Liability Insurmfce with'limits not less than 
$1,000,009 each occilrrence Combfoed Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products Liability and Completed Operations 
Coverages. · · 

( c) Comprehensive Automobile Liability Insurance with limits not less than 
$2,0P0,000 each_occtirrence Combined Single Limit for Bodily Injury and Property Damage, 
including Employer's non-ownership liability and hired auto covi;:rages. · · 

· ·( d) Property Insurance on an all risk form covering all Premises tenant 
improvements, fixtures, and equipment insuring against the perils of :fire, lightning,_ extended 
coverage perils, vandalism and malicious ·mischief in the deinised premises in an amount equal 
to the full replacement value of tenant improvements, fixtures and equip~ent. 

(e) Bu~iness Interruption Insurance insuring that the Base Rent will be prod to 
City for a period Of at least one (1) year if Tenant is unable to operate its business at the 
Premises. Said insurance shall also cover business interruptions due to failures or i~terruptions 
in telecommunications services, strikes, .employee lockouts, riots, or ·other civil ·commotion. To . . . . 
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-· 
calculate B::ise Rent during any such interruption of business, the Gross Revenues for the 12-
month period immediately preceding the incident causing the business interruption shall be used. 

12. 7 Forro of Policies. All insurance required by Tenant hereunder shall be pursuant to· 
policies in form and substance and issued by companies satisfactory to City and City's City 
Attorney. City may, upon reasonable notice and reasonable grounds increase -or change the 
required insurance hereunder, in which event Tenant shall obtain such required insurance. · 
Without limiting the generality of the foregoing, ·an Comprehensive General Liability Insurance, 
Comprehensive Automobile Liability Insurance, and Property Insurance policies shall be 
endorsed to provide the following: . 

(a) Name as additional ID.sured the City and Comity of San Francisco, the Airport 
Commission and its members, and aUoftb,e officers, agents, and employees of each of them 
(collectively, "Additional Insureds'); 

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

( c) That the insurance company shall give thirty (30) days prior written notice to 
City of cancellation, non-renewal or reduction in coverage or lllnits, delivered to City at City's 
fusurance/Deposit Notice.Address. 

12.8 Delivery of Policies or Certificates. Wi~ five (5) days after Dll:ector's request, 
and in any event on or before the Commencement Date, Tenant shall provide to City copies of its 

· insurance policies or certificates thereof evidenc:ing the above insurance, at City's 
fusurance/Deposit Notice Address. 

12.9. Subrogation.· Notwithstanding anything to the contrary here:in, Tenant waives any 
right of recovery against City for any loss or damage to the extent the same is required to be 
covered.by Tenant's insurance he;reunder. Tenant shall obtain frondts insurer, if possible, a · 
waiver of subrogation the insurer may have-against City or any City Entity in connection with 
any Loss covered by Tenant's property insurance policy. 

13! DEPOSIT 

13:1 Form of Deposit. Within ten (10) days after the Director's request, Tenant will 
deliver to Director a security deposit (the ''Deposif') in the Deposit Amount. Such Deposit shall 
be in the form of: (a) a bond payable to City, naming City as obligee, in the form attached as 
Exhibit C-1, 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, in the form 
attached as Exhibit C-2, and otherwise in form satisfactory to City's City Attorney, issued by a 
baruc satisfactory to Director. City reserves the right to refuse to accept a Deposit which has a'n 
expiration date or cancellation or tennination provision. 

13.2· Maintenance of Deposit. Tenant shall cause the Deposit to be increased from 
time to time such that at all times ·the Deposit is equal to one-half (1/2) the then current 
Minimum Annual Guarantee, all at Tenant's cost. Tenant shall cause the bond or letter of credit 
to be kept in full force and effect during the Term and any holdover period to ensure the faithful 

. . 
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. . . 
· performan~e by Tenant of all covenants, terms, and conditions of this Lease, including payment 
of Rent. If and to the extent City accepts a Deposit which has -an expiration date or · 
cancellation/termination provision, Tenant shall cause the surety company or bank issuing such . 
bond ~r letter of credit to give Director notice in writing by regis~ered mail at least forty-five ( 45) 
days prior to the expiration date of such bond or letter of credit of its intention not to renew _or to 
cancel or terminate said bond ot letter of credit. Tenant shall cause such bond ot letter of credit 
to be renewed, extended, or replaced, at Tenant's sole cost, at least thirty (30) days before the 
expiration date or cancellation date of the bond or letter of credit, with another bond or letter of 
credit that complies with the requin;ments herein. If Tenant fails to do so, City may, without 
notice to Tenant, draw on the entirety of the Deposit and hold the proceeds thereof as security 
hereuilder. Tenant shall cause all notices to be given to City under this Section 13 to be. given to 
City at City's Insurance/Deposit Notice Address. · · 

. 13.3 Alternative Forms of Deposit. Notwithstanding the foregoing, if the Deposit 
· Amount (as increased from time to time) is less than the amount established·bythe Airport 

Commission in Airport Comillission Resolution No. 90-0204, or successor resolution duly 
. adopted by the Airport Commission, then the Deposit may be in the form provided by ~ucli 

resolution. Tenant shall cause such Deposit to be increased from time to time such. that at all 
times the Deposit is equal to one-half (1/2) the then current Minimuni Annual Guarantee, all at 
Tenant's cost. . · . 

13.4 Use of Deposit. If Tenant fails to pay Rent or otherwise defaults with respect to 
any provision of this Lease, City may use, apply or retain all or any portion of the Deposit for the 
payment. of Rent or other charge in default or for the payment of any other sum to which City 
may become obligated by reason of Tenant's default or to compensate City for any loss or 
damage which City may. suffer thereby. If City so uses or applies all or any portion of the 
Dq)osit, Tenant, within ten (10) days after request therefor, shall deposit otJier security . · 
acceptable to Director ·with City iri an amount sufficient to restore the Deposit to the full amount 
thei::eof, and Tenant's failure to do so shall be a breach of this Lease. City shall not be ~equired · 
to keep the Deposit or any proceeds thereof, as applicable, separate from its general accounts. 
Ally proceeds of the Deposit l.s ahd will remain the sole and separate property of City until 
actually repai4 to. Tenant, said sum not being earned by Tenant until all· provisions precedent for 

· its payment to Tenant have been fulfilled. If Tenant performs all of Tenant's obligations 
hereunder, the Deposit, or the proceeds thereof, 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 
Tenant (or, at City's option; to the last assignee, if any, of Tenant's interest hereunder) within 
sixty ( 60) days after the expiration of the Tenn, and after Tenant has vacated the Premises. No 
trust relationship is created herein between City and Tenant with respect to the Deposit or any 
proceeds thereof. . 

13.5 Other Agreements. If Tenant defaults with respect to any-provision of any other 
agreement between City and Tenant, including the Other Agreements, City may use, apply or . 

·retain all or any portion of.the Deposit for payment of any sum owing to City or to which City 
may become obligated by reason of Tenant's default or to compensate City for any loss or 

·damage which qty may suffer thereby. Likewise, if Tenant defaults with respect tp any 
provision under this Lease, City may use, apply, or retain all or any portion of any deposit 
provided under any other agreement between City and Tenant, including the Othet Agreements, 
for paynient of any sum owing to City or to which City.may become obligated by reason of 
Tenant's default or to compensate City for any loss or damage which City may suffer thereby. In 
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the event the Deposit or any other deposit is so us~d, Tenant shall deposit other security 
acceptable to Director with City in an amount sufficient to restore the· Deposit to the full amount 
thereof . 

. 14. DAMAGE OR DESTRUCTION 

14.1 Partial Destruction of the Premises.' 

(a) In the event the improvements on the Premises are damaged by any casualty 
which is required to be insured against pursuant to this Lease, then Tenant shall repair such 
daniage as soon as reasonably possible, at its own cost, and thls Lease shall continue in full force 
and effect. · 

· (b) In the event such improvements are damaged by any casualty not covered 
under an insurance policy required to be maintained pursuant to this Lease, then City i:nay, at 
City• s option. either (i) repair suph damage as soon as reasonably possible at City's expense, in 
which event this Lease shall continue in full force and effect, or (ii) give written notice to TenaJ?,t 
within sixty (60) days after the date of occurrence of such damage of City's intention to 
terminate this Lease. Such termination shall be effective as of the date specified in such notice. 

( c) Notwithstanding the foregoing, if such damage is caused by an act or 
omission to act of Tenant or a Tenant Entity, then Tenant shall repair such damage, promptly at 
its sole cost and expense. · · 

( d) In the event City elects to terminate this .Lease pursuant to this Section 14.l, 
Tenant shall have the right withiii ten (10) days after receipt of the required notice to notify Gity · 
of Tenant's intention to repair such damage at Tenant's expense_,. without reimbursement from 
City, in which event this Lease shall continue in full force and effect and Tenant shall proceed to 
make such repairs as soon as reasonably possible. If Tenant does not·give such notice within the 
ten (10) d~yperiod, this Lease shall be terminated as of the date specified in City's notice. City 
shall not be.required to repair any injury or damage by fire or other cause, or to make any 
restoration or replacement of any paneling, decorations, office fixtures, partitions, railings, 
ceilings, floor covering, equipment, machinery or .fixtures or any other improvements o~ property 
installed in the Premises by Tenant or at the direct or indirect expense of Tenant. Tenant shall be 
required to restore or replace same in the event of damage. 

14.2 Total Destruction of Premises. If the improvements on the Premises·are totally 
destroyed during the T~rm from any cause whether or not covered by the insurance required 
herein (including any :destruction required by any authorized public authority), this Lease shall 
automatically terminate as of the date of such total ~estruction. 

14.3 Partial Destruction of Terminal Building. If fifty percent (50%) or more of the 
Terminal Building shall be damaged or destroyed by an insured risk, or if fifteen pyrcent (15%) 
or more of the Terminal Building shall be damaged or destroyed by an uninsured risk, 
notwithstanding that the Premises may be unaffected thereby, each of City· and 'f en~t may elect 
to terminate ~s Lease by giving notice to the other within ninety (90) days from the date of 
occurrence of such damage or destruction, in which event the Tenn of this Lease shall expire on 
a mutually agreed upon date and Tenant shall thereupon surrender the Premises ~o City as 
required her~under .. 
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. · 14.4 DamageNearEndofthe Term. If during the last year of the Term the. 
.. improvements ou-the Premises.are partially destroyed or damaged, City may at City's option 

terminate this Lease as of the date of occurrence of such damage by givmg written notice to 
Tenant of.City's election to do so within thirty (30) days after the date of occurrence of such 
damage. In the·event City elects tq terminate this Lease pursuant hereto, Tenant shall have the 
right within ten (10) days after receipt of the required notice to notify City in writing of Tenant's 
intention to repair such damage at Tenant's expense, without reimbursement from City, in which. 
event this tease shall continue in full force and effeut and Tenant shall proceed to make such 
repairs as soon as reasonably possible. · 

14.5 NoAbatem.ent of Rent; Tenant's Remedies. 

(a) If the Premises are partially destroyed or damaged, Tenant shall have no claim 
against City for any damage suffered by reason of any such damage, destruction, repair or 
restoration. Tenant waives California Civil Code Sections 19.32(2} and 1933( 4)-providing for 
tennination of hiring upon destruction of t:he thing hired. · 

(b) In no event will Tenant be entitled to an abatement of Rent resulting from any 
damµ.ge, destruction, repair, or restoration described herein. · · 

15. DEFAULT; REMEDIES 

15.l Event ofDefault The occurrence of any one orniore of the following events 
shall constitute a "breach of this Lease and an "Event·of Defaulf' hereunder: 

(a) Tenantshallfail duly andpUn.ctu~yto pay Rent, or to.make any other 
payment required hereunder~ when ·due to City, and such failure shall continue beyond the date 
specified in a written notice of such d.efaillt frqm Director, which date shall be no earlier than the 
third (3rd ) day after the effective date of such notice. Notwithstanding the foregoing, in the 
event there occurs two (2) defaults in the payment of Rent or other payment during the Term, 
thereafter Tenant shal\ not be entitled to, and City shall have no obligation to give, notice of any 
further defaults in the payment of Rent or other payment. In such event, there shall b.e deemed to 
occtrr an "Event of Default,, immediately.upon Tenant's failure to duly, and punc;tually pay Rent 
or other payment hereunder; or 

(b) Tenant shall become insolvent, or shall talce the benefit of any present or 
future insolvency statute, or shall.make a gene~al assignment for the benefit of creditors, or file a 
voluntary petition in banlauptcy, 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 liquida~or" of any or substantially all ofits property; or . 

( c) 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 Tenant and shall not be 

dismissed within thirty (30) days after the filing thereo~; or 

. (d) There shalloccur a Transfer without the prior approval of i:he City; or. 

(e) Tenant shall voluntarily abandon, desert or vacate the Premises; or 
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. . (f) Any lien shall be filed against the Premises as a result of any acf or omission 

of Tenant, and shall not be discharged or contested by Tenant in good faith by proper legal 
proceedings within twenty ~20) days after receipt of notice thereof by Tenant; or 

(g) Tenant shall fail to provide, maintain, increase, or replace, the Deposit as 
required herein; or · 

(h) Tenant shall fail to obtain and maintain. the insurance required hereunder, or 
provide copies of the. po!iCies or certificates to City as required herein; or 

(i) Tenant shall fail to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this Lease, and such failure shall continue for a period of 
more than three (3) days after delivery by l)irector of a written notice .of such failure (the "First 
Notice"); or if satisfaction of such obligation requires activity over a period of time, if Tenant 

. fails to commence the cure of such failure within three (3) 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; or 

G) Teµant shall use oi: give its pen;nission to any person to use any portion of 
· Airport or the Terminal Buildings med by Tenant under this Lease for any illegal purpose, or 
any purpose not approved by Director; or 

· (k) There. shall occur a default under any other agreement between Tenant and 
City, inclµding the Other Agreements, if any, and such default is not cured as may be provided in 
such agreement; provided, however, that nothing herein shall be deemed to imply that Tenant 
shall be entitled to additional notice or cure rights with respect to such default other than as may . 
be provided in S\!<'.h other agreement. · · 

15.2 Statutory Notices. Notwithstanding anything to the contrary in this Section 15, 
any written noti~e, other than as specifically set forth in this Section 15, required by any statute 
or law now or hereafter in force is hereby waived by Tenant to the fullest extent available under 
law. Any notice given by City pursuant to Section i S .1 may be the notice required or pe.tniitted 
pursuant to Section 1161 ~t seq. of f\ie California _Code of Civil Procedure or successor statutes, 
and the provisions of this Lease will not require the giving of a notice in addition to the statutory · 
notice to termiil.ate this Lease and Tenant's right to possession of the Premises. The periods 
specified in Section 15.1 Within which Tenant is pennitted to cure any default following notice 
from City will mp.. concurrently with any cure period provided by applicable laws. 

. . 
15 .3 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 ii1 equity: · · 

.. (a) City shall have the rights and remedies provided by Callfornia Civil Code 
Section 1951.2 (damages on termination fo~ breach), includjng the right to terminate Tenant's 
right to possession of the Premises. Jn the event this -Lease is so terminated, City may recover 
from Tenant the followillg damages: 

. . 

(i) The "worth at-the time of the award" of the unpaid Rent earned to the 
time of tennlliation hereunder; . · 
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(ii). The "worth at the time of the award" of the amount by which the unpaid 
Rent which would have been earned after tem:rihation until the time of · 
award exceeds the amolint of such rental loss that Tenant proves could be 
reasonably avoided; and 

(iii) . The "worth at the time of the award" of the amollllt by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the· 
amollllt of such rental loss that Ten~ proves could be reasonably 
avoided; and 

(iv) Any other amount necessary to compensate City for all the detriment 
proximately.caused by Tenant's faihn:e to perfonn its obligations under 
this Lease or which in the ordinary.course o~things would be likely to 
result therefrom. 

For purposes of the foregoing, the "worth ·at the time of award" of the amourits referred to in 
clauses (i) and (ii) above is computed by allowing interest at the lower of 18% per annum and the 
hlghest rate legally permitted· under applicable law. The ''-\yorth at the time of award" of the · 
amount referred to in clause (iii) above is computed by discounting such amount at the discount 
rate of the Federal Reserve Bank of San Francisco at the time of award plus 1 % (one percent) .. 
Notwithstanding any other provisions hereof, any efforts by City to mitigate damages caused by 
Tenant's breach of this Lease shall not cortStitute a waiver of City's right to recover damages 
hernunder and shall not affect the right. of City to indemnification pursuant to the provisiorui of 
Section 12 [Waiver; Indemnity; Insurance] hereof. For purposes of calculating City's clamages 
comprising J?ase Rent based on Gross Revenues, that amount will be computed by determining 
the highest Base Rent accruing in any Lease Year during the immediately preceding three Lease 
Years or !?Uch shorter period if the Tenn prior to termination was less than three Lease Years. 
Tenant agrees that Tenant's obligations under this Lease, including the payment of Base Rent, 
are independent covenants and are not con~tiqned on the covenants or warranties of City. 

(b) City shall have the right and remedy described in California Civil Code 
Section 1951.4. City may elect not to terminate this Lease and let this Lease continue, in which 
case City.may enforce all its rights and remedies under this Lease, including the right to recover 
Rent as it becomes due· under this Lease. Acts of maintenance or preservation or efforts to re let 
the Premises or the appointment of a receiver upon the initiative of City t<? protect City's interest 
under this Lease shall not constitute a termination of Tenant's rightto possession. 

( c) City shall hav~ the right and power, as attorney in fact for Tenant, to enter and 
to sublet the.Premises, to collect rents from all subtenants and to provide or arrange for the· . 
·provision of all services arid fulfill all obligations of.Tenant (as permitted in accord~ce with the 
terms of this Lease} and City .is hereby authorized on behalf of Tenant, but shall have absolutely 
no obligation, to provide such services and fulfill such obligations and to· incur all such expenses 
and costs as City deems·necessary in connection therewith. Tenant shall be liable immediately to 
City for all costs and expen8es City incurs in collecting such rents and arranging for or providing 
such services or fulfilling such obligations. · City is hereby authorized, but not obligated, io relet 
the .Premises or any part thereof on behalf of Tenant; to incur such expenses as may be necessary 
to effect a relet and make said reletfor such tenn'or tenns, upon such conditions and at such 
rental as City in its sole discretion may deem proper. Tenant shall be liable immediately to City 
for all reasonable costs City incurs in reletting the Premises :i:eqliired by the reletting, and other 
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costs. If City.relets the Premises or any portion thereat: such reletting shall not relieve Tenant of 
any obligation hereunder, except that City shall apply the rent or other proceeds actually 
collected by it as a result of such reletting against any amounts due .from Tenant hereunder to the 
extent that such rent or other proceeds compensate City for the nonperformance of any obligation 
of Tenant hereunder. Such payments by Tenant shall be due at such times as are provided 
elsewhere in thls Lease, and City need not wait until the termination of this Lease, by expiration 
of the Term hereof or otherwise, to recover them by legal action or in any other manner. City 
may execute any lease made pursuant he:i;eto 'in its own name, and the lessee thereunder shall be 
under no obligation to see to the application by City of any rent or other proceeds, nor shall 

·Tenant have any right to collect any such rent or other proceeds. City shall not by any reentry or 
other act be deemed to have accepted any 'surrender by Tenaiit°of the Premis~s or.Tenant's 

· interest therein, or be deemed to have otherwise terminated this Lease, or to have relieved Tenant · 
of any obligatiop. hereunder, unless City shall have given Tenant express written notice of City's 
election to do so as set forth herein. 

( d) City shall have the right to have a receiver appointed upon application by City 
to take possession of the Premises and to collect the rents or profits therefrom and to exercise all 

. other rights. and remedies pursuant to this Section.15 .3. · · 

'( 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 of 
California or the equitable powers of its courts, and not otherwise specifically reserved here~. 

(t) City may elect to tenninate any other agreement between Tenant and City, 
including the Other Agreements, if any. · 

15.4 City's Right to Perform. All agreements and provisions to be performed by 
Tenant'under any of the terms of this Lease shall be at its sole cost and expense and without ru;iy 
abatement of Rent. If Tenant shall fail to make any payment or perform any act on its part to be· 
performed hereunder arid such failure shall continue for ten (10) days after notice thereof by 
City, City may, but shall not be obligated to do so, and without waiving or releasing Teniµit from 
any obligations ofTena:i;i.t, make any such payment or·perform any such other act on Tenant's 
part to be made or performed as provided in this Lease. All sums so paid by City and all 
necessary inciden~al costs shall be deemed additional rent herem;i.der and shall be payable to City 
on demand, and City shall have (in addition to any other right or rem(idy of City) the same rights 
and remedies in the event of the nonpayment thereof by Tenant as in the case of default by 
Tenant in the payment of Rent. · · 

15.5" Rigb.ts Related to Termination. In the event of any termination based on any 
breach of the covenants, terms and conditions contained in this Lease; City shall have the option. 
at once and without ftirther notice to Tenant to enter upon the Premises and take exclusive 
possession of same. City may remove or store any personal property located therein, at the sole 

. cost and expense of Tenant without City being liable to Tenant for damage or loss thereby 
sustained by Tenant.· Upon such termination by City, all rights, powers and privileges of Tenant 
hereunder shall cease, and Tep.ant shall immediately vacate any space occupied by it under this 
Lease, and Tenant shall have no clrum of any kind whatsoever against City or any City Entity by 
reason of such termination, or by reason of any act by City or any City Entity incidental or. 

·related thereto. In the event of the exercise by City of such option to terminate, Tenant shall 
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have no right to or claim upon any improvements or the value thereof, which may have been 
previously insta\led by Tenant in or on the Premises . 

. ,. 15 .~ Cumulative Rights. The exercise by City of any remedy provided in this Lease 
shall be cumulative and shall in no way affect any other remedy available to. City under law or 

· equity. 

15.7 Prepayment. As provided in Section 4.11 [Prepay Rent], if Tenant defaults in the 
payment ofRent, City may require prepayment of Rent. Such right shall be in addition to and 
not in lieu of any and all other rights hereunder, or at law or in equity. 

15 .8 Fines. If Tenant defaults under any of the Lease terms specified below, Director 
may elect to impose the :filles described below on the basis of per violatiOn per day: · 

Violation Section Fine 

Violation of Premises Clause 1 $100 

Violation of Use Section 3 $100 

Failure. to cause operations o:r Premises to comply with Laws 3. $100 

Failure to submit required documents and reports, including Sales 4.4, 4.5, and $100 
Reports others 

Construction or Alterations without·City approval 7 $100 

Failurn to make required repairs 9 $100 

Unauthorized advertising or signage 10 $100 

Failure to obtain/maintain insurance 12 $100 

Failure to obtain or niaintain Deposit 13 $100 

Failure to abide by any other term in this Lease $100 

Director's right to impose tb.e foregoing fines shall be in additiOn to and not in lieu of any 
and all other rights hereunder, in the A#port Rules, ·or at law or in equity. City shall have no . 
obligation to Tenant to impose fines on or otherwise take action against any other tenant at the 
Airport. _Such ·fines shall co?-stitute "Additional Rent." · · 

15 .9 . City Lien: Tenant hereby grants to City a lien upon and security interest in all 
. fixtures, chattels and personal property of every kind now or hereafter to be placed or installed in 
or on the Premises, and agrees that in the event of any defaUlt on the part of Tenant City has all 
the rights and remedies afforded the secured party by the chapter on "Default" of the Uniform 
Commercial Code in the state wherein the Premises are located on the date of this Lease and 
may, in connection therewith, also (a) enter on the Premises to assemble and take possession of 
the collateral, (b) require.Tenant to assemble the collateral and make its possession available to 
the City at the Premises, ( c) enter the Premises, render the collateral, if equipment, unusable and 
dispose of it in a manner provided by the Uniform Commercial Code on the J;>remises. Tenant 
agrees to execute such instruments as City may request to perfect such lien, and designates also 
Director his attorney-in-fact for purposes of execut:illg such documents . 
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15.10. Commenceinent of Legal Actions. Any legal action by City to enforce any 
obligation of Tenant or in the pursuit of any remedy hereunder shall be deemed timely filed if 
commenced at any time prior to one (1) year after the exprration or termination of the Term 
hereof or prior to the expiration of the statutory limitation period that would be applicable except 
for this Section 15.10, whichever period expires later. · 

15.11 Waiver ofNotice. Except as otherwise expressly provided in this Section 15, 
Tenant 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 oflegal proceedings to that 
end, and Tenant,. for and on behalf ofitself and all persons· claiming through or under Tenant, 
also waives any right of red~mptfon or relief from forfeiture under California Code of Civil 
Procedure Sections 1174or1179, or under any other present or future law, if Tenant is evicted or 
City talces possession of the Premises by reason of any defaUlt by Tenant hereunder. . . 

16... SURRENDER 
. . 

Tenant shall at the end of the Term surrender to City the Premises and all AlteratiotIB, 
additions and improvements thereto in the same condition as when received, ordinary wear and 
tear and damage by .fire, earthquake, act of God; or the elements excepted. Subject to City's 
right to require removal pursuant to Section 7 [Investments; Alterations] hereof, all Alterations 
and improvements installedjn the Premises by Tenant (other than Tenant's trade fixtures), shall, 
without compensation to Tenant, then become City's property free and clear of all claims to or 
against·them by Tenant or any third person. In the event that Tenant shall fail to remove its 
personal property, includi:o.g trade :fixtures, on or before the Expiration Date, such personal 
property shall become City's property free i;md clear of all clainis to or against them by Tenant or 
any third person. In such event; City shall not.be responsible for any Losses related to such 
personal property, and City may sell or otherwise dispose ~f such personal property. 

17. HAZARDOUS MATERIALS 

. 17.1 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, environmental 
conditions or Hazardous Materials, whether now in effect or hereafter ;:tdopted, including the 
Comprehensive Environmental Response, Compensation a:q.d Liabilify Act of1980, as amended 
(42 U.S.C. Sections 9601, et §.ffi.), the Resources Conservation and Recovery A,ct of 1976 (42 
U.S.C. Section 9601, et gm.), the Clean Water Act (33 U.S.C. Section 1251, et~.), the Safe 

· Drinking Wit.er Act (14 U.S.C. Section 401, et §.ffi.), the Hazardous Materials Transportation 
Act (49 U.S.C. Section 1801, et~.), the Toxic Substance Control Act (15 U.S.9. Section2601, 
et~.), the California Hazardous Waste Control Law (California Health and Safety Code 
Section 25100, et~.), the Porter-Cologiie 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 Sectiol;l 25249 .5, et~· 

(b) "HazardC?US Material" shall mean 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 
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~nvironment. "Hazardous Material" includes, without limitation, any material or substance 
defined as a "hazardous substance," or ''pollutant" ot "contaminanf' pursuant to any 
Environmental Law; any asbestos and asbestos containing materials; petroleum, including crude 
oil or any fraction thereof: natural gas or nafural gas liquids; and any materials listed in the TI 
Guide. 

( c) "Release" when used with respect to Hazardous Material shall include any 
acttial or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, · 
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under 
or about the Property. 

'( d) "Pre~E:x:isting Condition" means the existence of any Hazardous Materials 
on the Premises immediately prior to the Commencement Date. 

17.2 Tenant's Covenants. 

(a) Neither Tenant nor any Tenant Entity shall cause any Hazardous Material to 
be brought upon, kept, used, stored, generated or disposed of in, on or about the Premises or the 
Airport, or transported to or from the :Premises or the Airport; provided that Tenant may use 
such .substances as are customarily used in concession sales so long as such use is in compliance 
with all applicable Environmental Laws and the TI Guide. · 

. (b) Tenant shall handle Hazardous Materials discovered or introduced on the 
Premises during the Ter.m: in compliance with all Environmental Laws and the TI Guide. Tenant 
shall protect its ~ployees and the general public in accordance with all Environmental Laws. 

(c) In the event Tenant becomes aware of the actual or possible Release of 
Hazardous Mate:dals on the Premises or elsewhere on the Airport, Tenant shall promptly give 
notice of the same to City. Without limiting the generality of the foregoing, Tenant shall give 
notice to City of ~y of the following:. (i) notice of a Release of Hazardous Materials given by 
Tenant, any subtenant, or other occupant to any governmental or regulatory agency; (ii) notice of 
a violation or potential or alleged violation of any Environmental Law received by Tenant, any · 
subten!l.Ilt, other occupant ori. the Premises from any governmental or regulatory agency; (iii) any 
inquiry;investigation, enforcement, cleanup; removal, other action that is instituted or threatened 
by a government or regulatory agency;· (iv) any claim that is. instituted or threatened by a third 
party against Tenant, any subtenant, or other occupant on the Premises that relates to Hazardous 
Materials; and (v) any notice of termination, expiration, or material amendment to any 
environmental operating permit or license necessary for the use of the Premises. 

( d) At Director's request, Tenant shall provide information necessary for City to 
confirm that Tenant is complying with the foregoing c.ovenants. 

17.3 Environmental Indemnity. Tenant shall indemnify, defend, and hold harmless 
City from ap.d against any and all Losses arising during or after the Term as a result of or arising 
from: (a) a breach by Tenant of its obligations contained in the preceding Section 17 .2 [Tenant's 
Covenants], or (b) any Release of Hazardous Material from, in; on or about the Premises or the 
Airport caused by the act o'r omission of Tenant or any Tenant Entity, or (c) the existence of ~y 
Hazardous Materials on the Premises, except to the extent that Tenant can demonstrate that such 

. Hazardous Materials constitutes a Pre-Existing Condition. . 
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17.4 EnVironmental Audit. Upon reasonable notice; Director shall have the right but 
not the obligation to conduct or.cause to.be conducted by afum acceptable to Director, an 
environmental audit or any other appropriate investigation of the Premises for possible 
environmental contamination. Such investigation may include environmental sampling and 
equipment and facility testing, .including the testing of secondary contamination. No such testing 
or investigatiOn sha':u limit Tenant's obligations hereunder or constitute a release of Tenant's · 
obligations therefor. T.enant shall pay all costs associated with said investigation in the event 
such mvestigation.sh~ll disclose any Hazardous Materials cqntamination as to which Tenant is 
liable herei.Jnder. · 

17.5 Closure P·ermit. . Prior to the termination or expiration of this Lease, Director shall 
have the right to .require Tenant to file with the City mi application for a .Closure Permit for 
decontamination of the site and investigation and removal of all Hazardous Materials in 
compliance w:i,th the TI Guide, the Airport Rules, and all Laws. The Clostire Permitmay require 
a plan for long-term care and sru-Veillance of any contamination allowed to remain at the 
Premises or Airport property and an acknowledgment of responsibility and indeinnifi.cation for· 
any and all Losses associated with ·any such contamination. Without limiting the foregoing 
provision, City reserves the riiht to n;:quire Tenant to, and in such event Tenant shall, at Tenant's 
sole cost and expense, decontaminate the Premises and i:emove any Hazardous Materials 
discovered during the Teim, except those Hazardous Materials which con1?titute Pre-Existing 
Conditions. Such removal shall be performed to the Director's reasonable satisfaction. 

18.1 Definitions. For purposes of this Section 18, the following capitalized terms shall 
have the following meanings: · . 

(a) "Award" means all compensation, sums or value paid, awarded or received 
for a Taking, whether pursuant to judgment, agreement, settlement or otherwise. · 

(b) "Date of Taking'' means the earlier of: (a) the date upon which title to the 
portion of the Premises taken passes to and vests in the conde:rmior, and (b) the date on which 
Tenant is dis~ossessed · · · 

· (c) "Taking" means a taking or damaging, including severance damage, by 
eminent domain, inverse.condemnation or for any public or quasi-public use under applicable 
Laws. A Taking may occur pursuant to the recording of a final order of condemnation, or by 
voluntary sale or conveyance in lieu of condemnation or in settlement of a condemnation action. 

18.2 General. Ifduringthe Ter.i:n or during the period between the execution of this 
Lease and the Commencement Date. any Taking of all or any part of the Premises or any interest 
in tllls Lease occurs, the rights and obligations of the parties hereunder shall be· determined 
pursuant to this Section 18. City and Tenant intend that the provision11 hereof govern fully in the 
event of a Taking and accordingly, the Parties each hereby waives any right to terminate this 

·Lease in whole or in part under Sections 1265.120 arid 1265.130 of the California Code of Civil 
Procedure or under any similar Law now or hereafter in effect. 

18.3. Total Tiling; Automatic Termination .. Ifa total Taking of the Premises occurs,. 
·then this tease shall terminate as of the Date of Taking. 
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18.4 Partial '.J'aking; Election to Terminate. · 

(a)· If a Taking of any portion (but less than all) of the Premises occurs, then this 
Lease shall tellninate iti its.entirety if all of the following exist: (a) the partial Taking renders the 
remaining portion of the· Premises untenantable.or unsuitable for continued use by Tenant for the 
Pennitted Use;. (b) the·condition rendering the Premises untenantable or unsuitable either is not 
curable or is curable but Cify'is unwilling or unable to cure such condition; and ( c) City elects to. 
terminate.· · · 

(b) If a partial Taking of a material portion of the Terminal occurs, City shall 
have the right to tenninate this Lease in its entirety. 

(c) City's elections to tenninate this Lease pursuant to this Section 18 shall be 
·exercised by City's giving notice to Tenant on or before the date that is one hundr~d twenty· 
(120)-days after 'the Date ofTaking,.and thereafter this Lease shall terminate. upon on the thirtieth 

. (30th) day after sqch notice is given. 

18.5 Tenant Monetary Obligations; Award. Upon termination of this Lease pursuant to 
an election under Section 18.4 [Partial Taking; Election to Terminate] above, then: (a) Tenant's 
obligation to pay Base Rent shall continue up until the date of termination, and thereafter shall 
cease, and (b) City shall be entitled to the entire Award in connectfon therewith (including any 
portion of the Award inade for the value ·of the leasehold estate created by this Lease), and 
Tenant shall have no claim against City for the value of any unexpired tenn of this Lease, 
provided· that Tenant may make a separate claim for compensation, and Tenant shall receive any 
Award made speci:fic'ally to Tenant, for Tenant's relocation expenses or the :i:nterruption of or 
damage to Tenant's business or damage to Tenant's personal property. 

: 18.6 ·Partial Talcinli; Continuation of Lease. If a partial Taking of the Premises occurs 
and this Lease is not terminated in its entirety under Section 18.4 [Partial Taking; Election to 
Terminate] above, then this Lease shall terminate as to the portion of the Premises so taken, but.· 
shall remain in full force and effect as to the portion not taken, cµid the rights and obligations of 
the Parties shall be as follows: (a) the Minimum Annual Gii.ar~tee shall be adjusted by Director 
to reflect the Taking, and (b) City shall be entitled to the entire Award in connection therewith 
(including, but not limited to, any portion of the Award made for the v.alue of the leasehold estate 
created by this Lease). Tenant shall have no claim against City for the value of any unexpir~d 
Tenn of this Lease, provided that Tenant may make a separate claim for compensation. Tenant. 
shall retaip. any Award made specifically to Tenant for Tenant's relocation expenses or the 
'interruption of or damage to. Tenant's business or damage to Tenant's personal property. 

18. 7 ·Temporary Takings. Notwithstanding anything to contrary in this Section, if a 
Taking occurs with respect to all or any part of the Premises for a limited period of time not in 
excess of one hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, 

· and Tenant shall continue to pay Rent, and to perfonn all of the teni:ls, conditions and covenants 
of this Lease. In the event of such temporary Taking, Cicy shall be entitled to receive any 
Award. i_ . 
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19. CITY AND OTHER GOVERNMENTAL PROVISIONS· 

19 .1 MacBride Principles - Northern Ireland. Pursuant to ·San Francisco 
Administrative Code §12.F.5, the City and County of San Francisco urges companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the Jy.facBride Principles. The City and County of San Francisco 
urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. By signing below; the person executing this agreement on behalf of Tenant 
acknowledges that he or she has read and understood this section. 

19.2 Charter. The terms of this Lease shall be governed by and subject to the budget · 
and fiscal provisions of the Charter of the City and .county of San Francisco. 

19 .3 Tropical Hardwood and Virgin Redwood Ban. (a) Except as expressly permitted 
by the application of Sections 12!.3.b and 121.4.b of the San Francisco Administrative Code~ 
neither Tenant not any ofits contractors shall use in the construction of any Alterations or 
otherwise in the performance of this Lease any items or materials which are tropical hardwoods, 
or tropical hardwood products, virgin redwood or virgin redwood products; (b) City and County 
of San Francisco urges compa.nles not to import, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical hardwood product, virgin redwood; or virgin redwood product. 

· 19.4 .. No Representations. Tenant acknowledges and agrees that neither City 11or any 
person on behalf of City has made, and City hereby disclaims, any representations or warranties, 
express or implied, regarding the business venture proposed by Tenant at the Airport; including 
any statements relating to the potential success or profitability of such venture. Tenant . 
represents and warrants that it has made an independent investigation of all aspects of the. 
business venture contemplated by this Lease and the Permitted Use. · 

. 19 .5 Effect of City Approvals. Notwiths~ding anything to the contrary herein, 
Tenant acknowledges and agrees that City is entering into this 'Lease as a landowner, and not as a 
regulatory agency with police powers. Accordingly, a:riy construction, alteratio~s, or operations 
contemplated or performed by Tenant hereunder may require further authorizations, approvals, 
or permits from governmental regulatory agencies, including the Airport's Quality Control 
Department. Nothing in this Lease shall limit Tenant's obligation to obtain such other 
authorizations, approvals, or permits. No inspection, review, or approval by City pursliant to this 
Lease shall constitute the assumption of: nor be construed to impose, responsibility for the legal 
or other sufficfoncy of the matter inspected, reviewed, or approved. In particular, but without 
limiting the generality of the foregoing, iri approving 'plans and specifications for Alterations, 
City (a) is not warranting that the proposed plan or o~er action complie~ with .applicable Laws, 
and .(h) reserves i.ts right to insist on full compliance in that regard even after its approval has 
been given or a permit has been issued; · 

19 .6 Limitation on Damages. Notwithstanding anything to the contrary herein, in no 
event will City or any City Entity be liable to Tenant or any Tenant Entity for any. consequential, 
inCidental; or special <lamages, or special d.aniages, or lost revenues or lost profits. 

19. 7 Sponsor's Assurance Agreement. This Lease shall be subo!dinate and subject to 
the terms of any "Sponsor's Assurance Agreement', or any like agreement heretofore or 
hereinafter entered into by City and any agency of the United States of America. 
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19.8 . Federal Nondiscrimination Regulations. Tenant understands and aclmowledges 
that City has given to the United States of America, acting by and through the Federal Aviation 
Administration, ce+tain assurances with respect to nondiscrimination, which have been required 
by Title VI of the Civil Rights Act of 1964, as effectuated by Title 49 of the Code of Federal 
Regulations, Subtitle A- Office of the Secretary of Transportation, Part 21, as amend~d, as a 
condition precedent to ·the government making grants in aid to City for certain Airport programs 
and activities, and that City is required under said Regulations to include in every agreement or 
concession pursuant to 'which any person or persons· other than City, operates or has the right to 
operate any facility on.the Airport providing services to the public, the following covenant, to · 
which Tenant agrees as follows: ''Tenant in its operation at and use of San.Francisco 
International Airport, covenants that (l) no person on the grounds of race, color, or national 
_origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities; (2) that in the construction of any improvements on, 

· over, or under such land and the :furnishing of services thereon, no person on the grounds of race, 
color, or.nation~ origin shall be excluded froni participation ID, denied the benefitS of, or 
otherwise be subjected to discrimination, and (3) that the grantee, licensee, permittee, etc.,. shall 
use the Premises .in compliance with all other requirements imposed by or pursuant to Title 49, 
Code of Federal Regl,llations, Subtitl;e A, Office of the Secretary of Transportation, Part 21, 
Nondiscrimination in Federally-Assisted Programs of the Department of Transportation . · 
Effectuations of Title VI ·of the CiVil Rights Act of 1964, and as said regulations may be 
amended·." 

19 .9 Federal Affirmative Action Regulations. Tenant assures that it will undertake an 
affirmative action program as required by 14 CFR Part 152, Subpart E, to insure that no p.erson 
ilhall on the grounds of race, creed, color, national origin, or sex be excluded from participating 
in any employment ac;tivities covered in 14 CFR Part 152, Subpart E. T~nant assures that no 
person shall be excluded on these grounds from participating in or recei$g the services or 
benefits of any program or .activity covered by this subpart. Tena_nt assures that it will require 
that its covered sub-organizations provide assurances to Tenant that they similarly will undertake 
affirmative action programs and that they will require assurances from their sub-organizations, as 
required by 14 CFR Part_152, Subpart E, to the same effect. 

. 19 .10 City's Nondiscrimination Ordinance. 

(a) In the performance of this agreement, Tenant agrees not to discriminate 
against any employee, City and County employee working with Permittee, applicant for 
employment Tenant, or against any person seeking accommodations, advantages, facilities, 
privi1eges, se!Vices, or membership in all business, social, or other establishments or 
organizations operated by Tenant, on the basis of the fact or perception of a person's race, color, 
creed, religion~ national origin, ancestry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status, di~ability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status), or association with members of such protected 
classes, or in retaliation for oppqsiti.on to discrimination against such classes .. 

(b) Tenant shall include hi all subleases and other subcontracts relating to the 
Premises herel.inder a non-discrimination clause in substantially the form of subsection (a) above. 
In addition, Tenant shall incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-:{k), and 12C.3 ofthe San Francisco Administrative 
Code and shall requi~e all subtenants and other subcontractors to comply with such provisions. 
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• 
Tenant's failure to comply with the obligations in this subsection shall constitute a material 
breach of this Lease. 

(c) Tenant does not as ofth.e date of this Lease and will not during the Tenn, in 
any of its operations in San Francisco, where the work is being performed for the City~ or 
elsewhere within the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membershlp 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) Tenant hereby represents that prior to execution Of this Lease (i) Tenant 
~xecuted and submitted to the Human Rights Commission of the City and Couri.ty of San 
Francisco (the "HRC') the "Chapter 12B Declaration: Nondiscrimination 'iri ContractS and 
Benefits" form (Form HRC-12B-101)", with supporting documentation, and (ii) the HRC 

. approved such form. · 

( e) The provisions of Chapters 12B and 12C of the San Francisco Administrative 
Code relating to n.on-disctimination by parties contracting for the lease of City property are 
incorporated in 'this Section by r~ference and made a part of this. Lease as though fully set forth 
herein. Tenant shall comply fully with and be bound by all of the provisions that apply to this 
Lease under such Chapters of the Administrative Code, including but not limited to the remedies 
provided in such Chapters. Without limiting the foregoing, Tenant understands that pursuant to 
Section 12B.2(h) of the San· Francisco A~strative Code, a penalty of $50 for each person for 
each calend.ar day during which suclJ. person was discriminated against in violation of the . 
provisions of this Lease may be assessed against Tenant and/or deducted from any payments due 
Tenant. · 

19 .11 Conflict of Interest. Tenant states that it is familiar wi~ the provisions of City's · 
Charter Section C8.l05, and Section 87100 et seq. of the Government Code of the State of 
Galifornia and certifies that it knows of no facts in connection with this Lease which constitute a 
vioJatioi:i of said sections. It further certifi.e.s that.it will make a complete discfosure to Director, 
if necessary, of all facts within its reasonable knowledge bearing upon any possible interest, 
direct or :indirect, which it belii::ves ·a member of Commission or other officer or employee of 
City presently hl'!S or will have in this Lease or in its performance. Willful failure of Tenant to 
make such disclosure, if any, to Commission, shall constitute grounds for tennination of this 
~asa · 

19 .12 Prevailing Rates of Wage. Tenant shall abide by Airport Commission Policy 
No. 80-0031, requiring that Tenant pay generally prevailing rates of salaries, wages, and 
employee benefits, to its employees working at San Francisco International Airport pursuant to 
this Lease. · · · 

19. i3 Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and 
agrees that all roads existing at the date of execution hereof within the boun~aries of the Airport, 
as shown on the current official Airport plan and as it may be revised, are the private property 
and private roads of the City and County of San Francisco, with the exception of ~hat portion of 
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. the old Bayshore Highway wbich 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 
Airpocy Road as shown on said Airport Plan, and with the exception of that portion of the North 
Airport Road which nm.S from the off and on ramps of the State B~yshore Freeway to the 
intersection with said old Bayshore Highway as shown on said Airport Plan. It further 
acknowledges that any and all roads hereafter constructed or opened by City within the Airport 
boundaries will be the private property and road of City, unless otherwise designated by 
appropriate action. 

19.14 No RelOcationAssistance; Waiver of Claims! Tenant acknowledges that it will 
not be a displaced person at the time this Lease is terminated or expires by its own terms, and 
Tenant fully releases, waives, and discharges forever any and all claims or other Losses,· against 
and covenants not to sue City or any' City Entity under any Laws, including any and all cla:ims 
for relocation benefits. or assistance from City under federal and state relocation assistan9e laws. 
Without limiting Section 5 (Assignment or Subletting], Tenant s~all cause any Transferee to 
expressly waiye entitlement to aiwand all relocation assistance and benefits m connection with 
this.Lease. Tenru;it shall indemnify, defend, and hold harmless City for any and all Losses 
arising out of any relocation assis~ce or benefits payable to any Transferee. 

19.15 Drug-Free.Workplace. Tenant aclmowledges that pursuant to the· Federal Drug­
Free Workplacie Act of 1989, the unlawful manufacture, distribution, possession or use of a 
controlled substanco is prohibited on City premises. Any violation of this probibitipn by Tenant 
or any Tenant Entity shall constitute a default hereunder. 

19 .16 Compliance with Americans With Disabilities Act. Tenant acknowledges that, 
pursuant to the ADA, programs, services and other actiyities provided by a public entity, whether 
directly or through a contractor, must be accessible to the disabled public. Tenant shall provide . 
the services specified m this Lease in a manner that complies With·the .ADA and any and all other 
applicable federal, state and.local disability rights legislation .. Tenant agrees not to discriminate 
against disabled persons in the provision of services, benefits or activities provided under this 
Lease and .further agrees that any violation of this prohibition on the part of Tenant, its 
employees, agents or assigns shall constitute a material breach of this Lease. 

19 .17 Sunshine Ordinance. In accordance with Section 67 .24( e) of the San Francisco 
Adm:iriistrative .Code, contracts, contractors' bids, leases, agreements, responses to Requests for 
Proposa1s, and all other records of comm.Uni.cations between City __ ~d persons or firms seeking 

·.contracts will be open to inspectio)l immediately after a contract has been awarded. Nothing ill 
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 thaf person or organization is awarded the contract, lease, agreement or 
benefit. Jnfortnation provided which is covered by this paragraph will be made available to the 
public upon request. 

. . 
19 .18 Tenanf s Utilization of MBE/WBE. As described in Cqmmission Resolution 

No. 95-0136, the City's Board of Supervisors has found that policies and programs that enhance 
the opport1inities and entrepreneurial skills of local minority owned and women oWn.ed 
businesses ("MBE/WBE") will best serve the public mterest because the growth and . 
development of such businesses will have a significant positive impact on the economic health of 
the City and County of San Francisco a:lld will serve to reduce racia~ tension in our community. 
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. . 
As described in ·such resolution, the Commission desires to maximize the opportunities for 
San Francisco based MBE/WBEs to obtain construction, architectural, and engineering work 
with Airport tenants. Pursiiant to the foregoing resolution, the Commission has adopted a 
Tenant hnprovement Policy to maximize the contracting opportunities for local MBE/WBEs in 
tenant improvement work involvmg construction, architectural and engineering services at the 
Airport; In conne.ction with any tenant improvement work hereunder that involves construction, 
architectural~ and engineering services, (a) Airport staffwill·set recommended participation goals 
in the manner set forth in the San Francisco Administrative Code Chapter 12D.A.; and · 
(b) Tenant will use its best efforts to utilize local MBE/WBEs for the performance of such work. 

19 .19 Pesticide Prohibition. ·Tenant ~hall comply with the provisions 9f Section 39 .9 of 
the San Francisco Ac:lnllnistrative·Code (the "Pesticide Ordinance") which (i) prohibits the use 
of certain pesticides on City property, (ii) require the posting of certain notices and the · 

"maintenance of certain records regarding the pesticide usage, and (iii) require Tenant to submit 
to the Airport Director an integrated pest management ("IPM") plan that (1) lists, the extent 

· reasonably possible, the types and estimated quantities of pesticides that Tenant may need to 
apply to the City property during the term of this Lease, (b) describes the steps Tenant will make 
to meet the City's IPM Policy described in Section 39:1 of the Pesticide Ordinance, and 
( c) identifies, by name, title, address and telephone number, an individual to act as the Tenant's 
primary IPM contact person with ¢.e City. Notlring herein shall prevent Tenant, through the 
Airport Director, from seeldng a determination from the ·commission on the Environment that it 
is exempt from C{Omplying with certain provi.Sions of the Pesticide Ordinance as provided in 
Section 39.8 thereof. 

19 .20 FirstSource Hiring. Tenant shall comply with the San Francisco First Source 
Hiring Ordinance (Board of Supervisors Ordinance ~o. 264-98) in cooperation with the Airport 
Commission Office of Employment and Community Partnerships pursuant to the First Source 
Hiring Agreement entered into between the Airport Commission and the Tenant concurrently 
herewith, and incorporated he~ein by reference. · · 

19 .21 Resource Efficiency Ordinance. With respect to operations and any construction 
activity, including renovation or remodeling on the ~re:m.ises, Tenant shall comply with the City 
and County of San.Francisco's Resource Efficiency Ordinance, Chapter 82 of the San.Francisco 
Adnrinistrative Code, to the.extent applicable. 

19 .22 Employee Signature Authorization Ordinance: The City has adopted an Employee 
Signature Authorization Ordinance (Administrative Code §§23.60-23.56). This Ordinance · 
requires employers of employees in hotel or restaurant projects on public property with more 
than fifty (50) employees; at the request of the labor union, to enter into a "card check" . 
agreement with a l~bor union regarding the preference of eip.ployees to be represented by a labor 
union to act as their ex,clusive bargaining representative. Pursuant to Resolution No. 99-0198, 
adopted bytp.e Commission on June 15, 1999, the Commission has extended the requirements of 
this Ordinance to all hotel or restaurant projects on the Airport, rega,rdless of the number of 
employees. Tenant and Tenant's subtenants, if any, shall comply with the requirements of such 
Ordinance, as extended by the Commission policy, to the extent applicaqle to restaurant or hotel 
operations on the Airport. You may be contacted directly by a representative of Local 340 of the 
Hotel Employees and Restaurant Employees Union regarding this matter. 
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19 .23 Requiring Minim.um Compensation. Tenant agrees to comply fully with and be 
bound by all of the provisions of the Minimum Compensation Ordinance (MCb), 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 . 
:hi.corporated herein by reference and made a part of this Agreement as though fq.lly set forth. 
The text of the MCO is available on the web at www.ci.sf.ca.us\MCO. Capitalize~ terms used in, 
this Section and not defined in this Agreement shall 4ave the meanings assigned to such terms in 
Chapter 12P. Consistent with the requirements of the MCO, tenant agrees to all of the 
following: · 

. . 
(a) For each hour worked by a Covered Employee during a Pay Period on the 

property covered by this Agreement, Tenant shall provide to the Covered Employee no less than 
the Minimum Comp.ensation as required by the MCO. 

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

· ( c) Tenant underst!!Uds and agrees that the failure to comply with the 
requirements of the MCO shall constitute a material breach by Tenant of the tenns of this 

. Agreement. The City, acting through the Contracting Department, shall determine whether such 
~breach has occurred. 

( d) 'If, within 30 days after receiving written notice of a breach of .this Agreement 
for violating. the MCO, Tenant fails to cure such breach or, if such breach cannot reasonably be 
cured within such peri~d of 30 days, Te1lallt fails to commence efforts to cure Within such period, 
or thereafter fails diligently to pursue such cure to completion, the City, acting through the 
Coxitr.acting Department, shall have the right to pursue the following rights or remedies and any 
rights or remedies available under applicable law: . · 

(i) 

(ii) 

(iii) 

The right to charge Tenant an amoupt equal to the difference betw.een the 
M:inimum Compensation and any compensation actually provided to. a· 
Covered Employee, together with mterest on such amount from the date 

· payment was· due at the maximum rate then permitted by law; 

The right to set off all or any portion of the amount described in 
Subsection ( d)(l) of this Section against amounts due to Tenant under this 
Agreement; 

The right to terminate this Agreement in whole or in part; 

(iv) · In the event of a brea.ch by Tenant of the covenant referred to in 
Subsection (b) of this Section, the right to seek reinstatement of the . 
emplOyee or to obtain pther appropriate equitable relief; and 

(v) The right to bar Tenant from entering into future contracts with the City 
for three (3) years. 
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(vi) · Each of the rights provided :in this Subsection ( d) shall be exercisable 
individually or in combination with any other rights or remedies available 
to the City. Any amounts realized by the City pursuant to this subsection 

. shall be paid to the Covered Employee who failed to receive the requited 
Milrimum CompensatioIL 

. . 

. ( e) Tenant 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. 

(f) Tenant shall keep itself informed of the current requirements of the MCO, 
including increases to the houi:ly gross compensation due Covered Employees under the MCO, 
and shall provide prompt written notice to all Covered Employees of any increases in 
compensation, as well as any Written communications received by the Tenant from the City, 

. which communications are marked to :indicate that they are to be distributed to Covered 
Employees. 

(g) Tenant shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under tb,e MCO, including reports on subtenants. · 

(h) Tenant shall provide the City with access to pertinent records. after receiving a 
written request from the City to do so and being provided at least five (5) business days to 
respond. 

(i) City may conduct random audits of Tenant. Random a11dits shall be (i) 
noticed in advance :in writing; (ii) limited to ascertaining.whether Covered Employees are paid at 
·least the minimum compensation required by the MCO; (iii) accomplished through an 
examination of pertinent :records at a mutually agreed :upon time and location within ten (10) 
days of the written notice;· and (iv) limited to one audit of Tenant every two years. for the · 
duration of this· Agreement. Nothirig :in this Agreement is intended to preclude the City from 
tnvestigating anyreporl of an alleged violation of the MCO. · 

(j) Any sublease entered into by Tenant and another party shall require that party 
to comply with the requirements of the MCO and shall contain contractual obligations 
substantially the same as those set forth :in this Section. Tenant shall notify the Department of 
Administrative Services when it-enters into such a sublease and shall certify to theDepartment of 
Administrative Services that it has notified the sub-tenant of the obligations under the MCO and 
has imposed the requirements of the MCO on the sub-ten;mt through the provisions of the 
subcontract. It is Tenant's obligation to ensure that any sub-tenants of any tier under this 
Agreement comply with the requirements of the MCO. If any sub-tenant under this. Agreement 
fails to comply, City inay pursue any of the remedies set forth in this Section against Tenant. · 

(k) .Any contract entered into by Tenant and another party to perform. services on 
the property covered by this Lease shall reqllire that party to comply with the requirements of the 
MCO and shall contain contractual obligations substantially the same as those set forth :in this 
Section. Tenant shall.notify the Deparlment of Administrative Services when it enters into such 
a contract and shall certify to the .Department of Administrative Services that it has notified the 
contractor of the obligations under the MCO and has imposed the requirements of the MCO on· 
the contractor through the provisions of the subcontract. It is Tenant's obligation to ensure that 
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any such contractors comply with the requirements of the MCO. If such a contractor fails to 
comply, City may pursue any of the remedies set forth, in this Section against Tenant. 

. (I) Each C~vered Employee is a tliird-party l?eneficiary with respect to the 
requirements of subsections (a) and (b) of this Section, and may pursue the following remedies in 
the event of a breach by Tenant o{subsections (a) and (b ), but ·only after the Covered Employee 
has provided the notice, participated in the administrative review hearing, and waited the 21-day 
period required by.the MCO. Tenant understand,s and agrees that if the Covered Employee 
prevails in such action, the Covered Employee maybe awarded: (1) an amount equal to the 
diff~rence between the Milli.mum Compensation and any compensation actually provided to the 
Covered Empl<?yee, together with interest on such amount from.the date payment was due at the 
maximum rate then permitted by law; (2) in, the event of a breach by Tenant of subsections· (a) or . 
(b ), the right to seek reinstatement or to obtain other appropriate equitable relief; and (3) in the 
event that the Covered Employee is the prevailing party in any legal action or proceeding against 
Tenant arising from this Agreemen~, the right fo obtain all costs and expenses, iticluaing 
reasonable attorney's fees and disbursements, incurred by the Covered Employee. Tenarit also 
understands that the MCO provides that if Tenant prevails in any such action,. Tenant may be 
awarded costs and expenses, :including r~asonable attorney's fees and disbursements, from the · 
·Covered Employee ifthe court determines that the Covered Employee's action was frivolous, 
vexatious or otherwise an act of bad faith. 

. . 
(m)If Tenant is exempt from th~ MCO when this Agreement is executed because 

the cumulative amount of agreements with this department for the fiscal year j& less than $25,000 
($50,000 for nonprofits), but Tenant later enters into an agreement or agreements that cause 
Tenant to exceed that amou.Ilt in a fiscal year, Tenant shall thereafter be required to comply with 
the MCO urider this Agreement. This obligation ari~es on the effective date of the agreement 
that causes the. cumulative !IIllOUllt of agreements between the T~nant and this department to . 
exceed $25,000 ($50,000 for nonprofits) :in the fiscal year. 

19 .24 AfrPoi:t hitellectual Property. Pursuant to Resolution No. 01MOI18, adopted by the 
Airport Commission on April 18, 200 i, the Airport Commission affirmed that it will not tolerate 
the unauthorized use of its intellectual property, :includitig the SFO logo, CADD designs, and 
copyughted publications. All proposers, bidders, contractors; tenants, permittees, anQ. others 
doing busir).ess with or at the Airport (including subcontractors and subtenants) may not use the 
Airport. intellectual property, or any intellec~l propyrty confusingly similar to the Airport 
intellectual property, without the Airport Director's prior consent. 

.19.25 Requiring Health Benefits fol' Covered Employees. Unless exempt, Tenant agrees 
to comply fully· with and be bound by all of ~e provisions of the Health Care Account~bility 
Ordinance (HCAO), as ·set forth in San Francisco Administrative Code Chapter 12Q (Chapter 
12Q), :including the implementing regulations, as the same may be amended or updated from 
time to time .. The provisions of Chapter 12Q .are incorporated herein by reference and made a 
part of this Lease as though fully set forth herein. The text of the HCAO is currently available 
on the web at http://www.amlegal.com/sanfran/vie"Ycode.hbn. Capitalized tenns used'in this 
Section and not defined in this Lease shall have the meanings assigned to such terms in Chapter 

·12Q . 

(a) For each Covered Employee Tenant shall provide the applicable health benefit 
set forth in Section 12Q.3 of the HCAO. ·Jf Tenant chooses to offer the health plan option, such 
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health plan shall meet the minimum standards set forth by thi;: San Francisco Health 
Commission. 

(b) NotWithstanding the above, if Tf.lnant meets the requirements of a "small 
business" as described in.Section 12Q3(d) of the HCAO, it shall have no obligation to comply 
with part (a) above. · 

(c) Tenant's failure to comply with the requirements of the HCAO shall 
constitute a material breach by Tenant of this Lease. If, witWn 30-days after receiving City's 
written notice of a breach of this Lease for violating the HCAO, Tenant fails to cure such breach 
or, if such breach cannot reasonably be cured within sucli 30-day period, Tenant fails to 
commence efforts to cure within such period, or thereafter fails .diligently to pursue such cure to 
completion, City shall have the remedies set forth in Section 12Q.5(.t)(l.-5). Each of these 
remedies shall be exercisable individually or in combination with any other rights or remedies 
available to City. 

( d) Any Sublease or Contract regarding services to be performed on the Premises 
entered into by Tenant shall require the Subtenant or Contractor and Subcontractors, as 
applicable, to comply with the requirements of the HCAO and shall contain.contractual 
obligations substantially the same as those set forth in this Se9tion. Tenant shall notify the 
Purchasing Department when it enters into such a Sublease or Contract and shall certify to the 
Purchasing Deparl:m.ent that it has notified the Subtenant or Contractor of the obligations ·under 
the HCAO and has imposed the requirements of the HCAO on the Subtenant or Contractor 
through written agreement with SU.ch Subtenant or.Contractor. Tenant sh;all be responsible for 
ensuring compliance with the HCA.O by each Subtenant; Contractor and Subco;ntractor 
performing· services on the Premises. If any Subtenant, Contractor or Subcontractor falls to 
comply, City may pursue the remedies set forth in this Section against Tenant based on the 
Subtenant's, Contractor's, or Subcontractor's failure.to comply, provided that the Contractillg 
Department has first provided Tenant with notice and an opportunity to cure-~e 'violation. 

( e) Tenant shall not discharge, reprimand, penalize, reduce the compensation ot: 
or otherwise discriminate against, any employee for notifying Cit)' of any issue relating to the 
HCAO, for. opposing any practice proscribed by the HCAO, for participating in any proceedings 
related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 

· (f) Tenant represents and warrants 'that it 1s not an entity that was set up, or is 
being used, for the pUipose of evading the requirements of the HCAO. 

(g) Tenant shall keep itself informed of the requirements of the HCAO, as they· 
may change from time to time. . 

(h) Upon request, Tenant shall provide reports to City in accordanqe with any · 
reporting standards promulgated by City under the HCAO, :including reports on Subtenants, 
Contractors, and Subcontractors. · · 

(i) ·Within five (5) business days after any request by City, Tenant shall provide 
Citr with ac9ess to pertinent records relating to any Tenant's compliance with the HCAO. fu 
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addition, City and its agents may conduct random audits of Tenant at any time during the term of 
this Lease. Tenant agrees t9 cooperate with Citjrin connection with any such audit. 

19.26 Notification of Limitations on Contributions. · 

(a) San Francisco Campaign and Governmental Conduct Code (the "Conduct 
Code") Section 3.700 et. seq., and San Francisco Ethics Commission Regulations 3.710(a)-1-
3. 730-1, prohibit the pub lie officials who approved this contract· from receiving (1) gifts, 
honoraria, emoluments or pecuniary benefits of a value in excess of $50; (2) any employment for 
compensation; or (3) any campaign contributions for ·any elective office for a period of up to six 
years from individu~s and entities who are "public benefit recipients" of the contract. Public 
benefit recipients oflhe contract are: (1) the individual,.corporation, :firm, partnership, · 
association; or other person or entity that is a party to the contract; (2) an individual or entity th.at 
has a direct 10% equity, or direct 10% participation, or direct 1.0% revenue in~~est in that party 
af the time the public benefit is awarded; or (3) an individual who is a trustee, director, partner or 
officer of the contracting party at the time the public benefit is awar.ded. 

(b) Tenant understands that any public official who approved this contract may 
not accept campaign contributions, gifts, or future employment from Tenant except as provided 
under the .Conduct Code. Tenant agrees to notify any other individuals or entities that may be 
deemed "public benefit recipients" under the Conduct Code because of this contract.· Upon 
request, Tenant agrees.to furnish~ before this contract is entered into~ such information as any 
public official approving this contract may require in order to ensure such official's compliance 
with"fue Conduct Code. Upon request, the City agrees to provide, before this contract is enter:ed 
into, Tenant with a list of public officials '.'17ho, under the Conduct Code, approved this contract. 
Failure of any public official who approved this contract to abide by the Conduct Code shall not 
constitute a breach by either the City or Tenant of this contract. ·Notwithstanding anything to the 
contrary in this contract, neither party shall have the right to terminate the contract' due to any 
failure by the other party.to provide the infonnation described in thi.s paragraph. 

19 .27 Worker Retention Policy. Tenant shall comply with the Comniission' s Worker 
Retention Policy as described in Airport Commission Resolution No. 02-0123, as the same may 
be amended from time to time. 

20. GENERAL PROVISIONS 

20~ 1 Notices .. Except as otherwise specifically provided in this Lease, any notj.ce, 
consent,' request, demand, or other correspondence given under this Lease shall be in writing and 
given by delivering the notice in person or by commercial courier, or by sending it by first-class . 
mail, certified mail, retum receipt requested, or overnight courier, return receipt requested, with 
postage prepaid, to: (a) Tenant at Tenant's Notice Address; or (b) City at City's Notice Address; 
or ( c) such other.address as either Tenant or City may designate as its.new address for such 
purpose by notice given to the other in accordance with this Section. Any notice hereunder shall 
be deemed to· have been given and received and effective two (2) days after the date when it is 
mailed, if sent by first-class, certified mail, one day .after the date when it is mailed if sent by 
overnight courier, or upon the date personal delivery is made. For convenience of the parties, 
copies of notices may also be given be .facsimile to the number. set forth in the Summary or such 
other number as may be provided from time to time; however, neither party may give official or 
binding notice by facsimile. 
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20.2 No Implied Waiver. No failure by either party to insist upon the strict 
p~rformance of any obligation of the other party under this Lease or to exercise any right, power 
or remedy consequent upon a breach thereof shall constitute a waiver of any such breach or of 
such term, coven?rit or condition. 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 defauit, performance or period of time specifie4 in such express waiver. 

20.3 Entire Agreement. The parties intend that this Lease (including all of the 
attached exhibits, which are made a pa:rl; of this Lease) shall be the final expression of their 
agreement with respect to the subject matter hereof and may not be contradicted by evidence of. 
any prior or contemporaneous written or oral agreements or understandings. The pai:ties :further 
intend that this Lease shall constitute the complete and exclusive statement ofits terms and that 
no extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) n;tay be 
introduced in any judicial, administrative or other legal proceeding involving this Lease. 

20.4 Amendments. Except as specifically provided herein, neither this Lease nor any 
. term or provisions hereof may be changed, waived, discharged or terminated, except by a written 
instrument signed by the party against which the enforcement of the change, waiver, discharge or 
termination is sought. 

20.5 futerpretation of Lease. The.captious preceding the articles and sections of this. 
Lease and in the table of contents have been inserted for convenience of reference only .and such · 
captions shall in no way define or limit the scope or intent of any provision of this Lease. This 
Lease ~as 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 Lease. 
Provisions in this Lease relating to number of days shall be calendar days. Use of the word 
'.'including" shall mean "including, without limitation." References to statutes, sections, 
ordinances· or regulations are to be construed as including all statutory, ordinance, or regulatory 
provisions consolidating, amending, replacing, succeeding or supplementing the statute, section, 
ordinance or regulation. Whenever the singular number is used in this·Lease and when required 
by the context, the same includes the plural, the plural includes the singular, and the masculine. 
gender includes the feminine and neuter genders, and the word "person" shall include 
corporation, partnership, finn, limited liability company; and association. 

20.6 Successors and Assigns. Subject to the provisio11s of Section 5 [Assignment or 
Subletting], the terms, covenants and conditions contained in this Lease shall bind and inure to 
the benefit of Tenant and City and, except as otherwise provided herein, their personal 
representatives and successors and.assigns. 

20. 7 ·No Third-Party Beneficiaries. There are no third-party beneficiaries to this Lease. 

20.8 No Joint Venture. It is expressly agreed that City is not~ in any way or for any 
purpose, a partner of Tenant in the conduct of Tenant's business or a member of a joint 
enterprise with Tenant, and does not assume any responsibility for Tenant's conduct or 
performance ofth1s Lease. . . 

20.9 Brokers. Neither party has had any contact or dealings regarding the leasing of 
the Premises, or any communication in connection.therewith, ~ough any licensed real estate 
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e. • b;roker or other person who could claim a right to a commission or finder• s fee in· connection 
with the lease contemplated herein. In the event that any broker or :finder perfects a claim for a 
commission or finder's fee based upon any such contac~ dealings or communication, the party 
through whom the broker. or finder makes his/her claim shall be responsible for such commission 
or fee and shall indemnify, defend, and hold hannless the other party from any and all Losse~ 
incurred by the indemnified party in defending against the same. The provisions of this Section 
shall survive any termination or exriration of this Lease. 

20.1 o Severability. If anY. provision of this Lease or the application thereof to any 
person. entity or circumstance shall, to any extent, be invalid or unenforceable. the remainder of 
this Lease, ot the application of such provision to persons, entities or·circumstances other than 
those as to. which it is invalid or unenforceable, shall not be affect~d thereby, and each other 
provision of this Lease shall be valid and be enforceable to the full extent permitted by law. 

20.11 Governing Law. 'This Lease shall be construed and enforced in accordance with 
t~e laws of ~e State of Calif~rnia· and the _Charter of the City and County of San Francisco. 

· 20.12 Attorneys' Fees. In the event that either City or: Tynant fails to perform any of its 
obligations under tliis Lease or in the event a dispute arises concerning the meaning or 
interpretation of any provision of this Lease; the defaulting party or the party not prevailing in 
such dispute, as the case may be, shall pay any and all costs and expenses incurred by the other 
party in enforcing or establisbirig its rights hereunder (wheth~r or not such action is prosecuted to 
judgment), including, without limitation, court costs and reasonable attorneys' fees. For 
purposes of this Lease, reasonable fees of attorneys of City's Office of the City Attorney shall be 
based on the fees regularly charged by private attorneys with the equivalent number of years of 
experience in the subject matter area of the law for which the City Attorney's services were 
rendered who practice iri the City of San Francisco in law· firms with approximately the· same 

. number of attorneys as employed by the Office of the City Attorney. Without limiting the 
generality of the foregoing, Tenant shall also pay all costs and expenses incurred by City related 
to City'·s participation in or monitoring of any Tenant bankruptcy, insolvency, or similar 
proceeding involving-creditors' rights generally and any proceeding ancillar)r thereto 

. 20.13 Cumulative Remedies. All rights and remedies of either party hereto. set forth in 
. this Lease shall be cumulative, except as may otherwise be provided herein. 

· 20.14 Time of Essence. Time is of the essence with respect to all provisions of fuis 
Lease in which a definite time for performance is weci:fied. . 

. . 

· 20.15 Reservations by City.· City may (a) at anytime, upon reasonable advance written 
or oral notice, enter the Premises to show the Premises to prospective tenants or .other interested 
parties, to post notice~ of non-respon8ibility, to remeasure the Premises, to repair any part of the 
l'remises or adjoining a,reas, to install equipment for adjoining areas, and for any other lawful 

· purpose; (b) ·without advance notice, enter the Premises to conduct an environmental audit, 
operational audit, or general inspection, or in aD. emergency. City shall use reasonable efforts to 
minimize disruption in Tenant's business. Such entry shall not constitute a forcible or unlawful 
entry into or a detainer of the Premises, or an eviction, actual or constructive of Tenant from the 
Premises. City reserves the exclusive right to use all areas of the Airport not comprising the · 
Premises, and the exterior walls and roofs the Premises. City reserves the exclusive right to use 
such areas together with the right to install, maintain, use, repair, and replace pipes, ducts, 
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conduits, wires, columns, and structural elements serving other parts of the Airport in and 
through the Premises. This reservation in no way affects maintenance obligations imposed in 
this Lease. 

20.16 Survival of Indemnities. Expiration or tennination of this Lease shall not affect 
the right of either party to enforce any and all indemnities and representations and warranties 
given or made to the other party under this Lease, nor shall it effect any provision of this Leas·e 
that expressly states it shall survive termination hereof Each party hereto specifically 
acknowledges and agrees that, y.rith respect to eacb. of the indemnities contained in this Lease, 
the indemnitor has an immediate and independent obligation to defend the indemnitees from any 
claim which actually or potentially falls within the indemnity provision even if such allegation is 
or may be groundless, :fraudulent or false, which obligation arises at the time such claim is 
tendered to the indemnitor by the indemnitee. Further, Tenant's obligation to make payments to 
City in respeCt of accrued charges (including tho~e which have not yet been billed) and to make 

. repairs (including those relating to.the return of the Premises to City) which are accrued at the 
expiration -or earlier. termination of this Lease shall survive the expiration or earlier termination 
of this Lease . 

. 20.17 Quiet Enjoyment and Title. Tenant, upon paying the Rent hereunder and . 
performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises 
and all appurtenances during tP.e full Term as against all persons or entities claiming by and 
through City. Tenant expressly aclmowledges that Tenant's right to quiet possession of the 
Premises does not preclude City's right to make changes and additions to the Airport, including 
the Premises, and to do work in the.Premises as permitted by this Lease. 

20.18 No Right ofRedemntion. Tenant waives any right of redemption or reinstatement 
of Tenant under any present or future case law or statutory provision (including Code of Civil 
Procedure Sections 473 and 1179 and Civil Code Section-327 5) in the event Tenan~ is 
dispossessed from the Premises for any reason. This waiver applies to future statutes enacted in 
addition or in substitution to the statutes specified.herein. · 

20.19 Accord and Satisfaction. The payment by Tenant or. the receipt by City of a lesser 
amount than the rent stipulated in this Lease may be, at City's sole option, deemed to be on 
account of the earliest due stipulated rent, or _deemed to be on account of rent owing for the 
current period only, notwithstanding any instructions by or on behalf of Tenant to the contrary, 
which instructions shall be null and void, and no endorse11;1.ent or statement on any check or any 
letter accompanying any such check or payment will be deemed an accord and satisfaction, and 
City may accept such. check or payment without prejudice to City's right to recover the balance 
·of such rent or payment or pursue any other remedy availab,le in this Lease, at law or in 
otherwise, including possession of the );lremises. City may accept any partial payment fron:i 
Tenant without invalidation of any contractual notice required to be given herein (to the extent 
such contractual notice is required.) and without invalidation of any notice given or required to be 
given pursuant to applicable law. In such event, if City shall receive any such partial payment 
after it shall have commenced an action against Tenant, City may amend its action as 
contemplated by .Section 1161.1 ( c) of the California Civil Code to reflect any such partial 
payment, and no such payment shall limit any of City's rights to continue the action. 

20.20 Joint and Several Liability. The liabilities hereunder of the entities and/or 
person(s) comprising Tenant shall be joint and several. 
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•• • 20.21 Estoppel Statements. Within ten (.10) days after request therefor by City, Tenant 
shall deliver, in recordable form, a an estoppel statement certifying that this Lease is in full force 
and effect; the date of Tenant's most recent payment of Rent, and that Tenant has no defenses or 
offsets outstanding, or stating those claimed, and any other information re_asonably requested. 
Failure to deliver said statement withhi the specified period shall be conclusive upon Tenant that: 
(i) this Lease is in full force and effect, without modification except as may be represented by 
City; (ii) there are no uncured·defaults in City's performance and Tenant has no right of offset, 
counterclaim or deducti:on against Rent hereunder; and (iii) no more than one month's Base Rent 
has been paid in advance. Nptwithstanding the conclusiveness of Tenant's failure to deliver such 
statement, Tenant's failure shall constitute a breach of this Lease . 

. 20.22. Authority .. If Tenant signs as a corporation, a limited liability company, or a 
partnership, each of the persons executing this Lease on behalf of Tenant does hereby covenant 
and warran,t that Tenant is a duly authorized and existing entit;y, that Tenant has and is duly 
qualified to do business in California, that Tenant has full right and authority to enter into this 
Lease, and that each.and all of the persons signing on behalf of Tenant are authorized to do so. 
Upon City's request, Tenant shall provide City ev:idence reasonably satisfactory to City 
confinning the foregoing representations and warranties .. 

. 20.2'.? Consents. If City· is required to reasonably grant consent or approval, but does not 
do so, Tenant's sole·and exclusive remedy is to· seek specific perfonnance and in no event Will 
qty be liable for any monetary damages. 

20.24 Options Personal. If and to the extent Tenant has an option to extend the Term of 
. this Lease, such option is personal to the original Tenant and may be exercised only by the . · 
original Tenant while occupying the Premises:who does so without the intent of thereafter 
making any Transfer, and may not be exercised by or assigned, voluntarily or µivoluntarily, by or 
to any person or entity other than Tenant, unless the foregoing prohibition is waived by Director. 
The options, if any, herein granted to Tenant are not assignablci separate and apart from this 
Lease, nor may any option be sepµ:rated from this Lease in any manner, either hy reservation or 
otherwise. 

20.25. Counterparts .. This Lease may be execut~d in two or mo~e coilnterparts, each of 
which shall be deemed an original, but all of which taken together shall constitllte one and the 
same instrument. · 

Ill 

II/ 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the Effective Date. 

TENANT: Creativ~ Host Services, Inc. 
a California Corporation 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a _municipal corporatiori, 

[signatories to aISo initial Summary] 

AUTHORIZED BY AIRPORT 
COMMISSION 

APJ;>ROVED AS TO FORM: -
DENNIS J. HERRERA, 
City Attorney 

GoFonnAugust2003 

acting by and through its Airport Commission 
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LIST OF EXHIBITS 

EXHIBIT A - Description of Premises 

EXHIBIT B - Use and Operational :i,lequiretnents 
. . 

EXHIBIT C-1 - Form of Performance Bond 
. ' . 

EXHIBIT G-2 - Form of Letter of Credit 

EXHIBIT D - Form of Annual Certificate 

EXHIBIT E- Work Letter · 
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I EXHIBIT A 
PREMISES 

• 

A total of 1 facility, comprising approximately 2,618 square feet of concession 
space located in Terminal 3 at the San Francisco International Airport, as 

· described on.the attach~d drawillgs, broken down as follows: · 

T3.2.017 
Terminal 

3 
App. Sq. Ft 

2,618 

Exlubit A- Page l 
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LOCATION T3.2.017 
.GENERAL NOTES: 

1. THIS EXHIBIT IS DIAGl<AMM/\11C. If IS ONLY INTENDED FOR THE 
PURPOSE Of SHOWING THE LOCATION Of TIIE DEM/sEO PREMISES .• 
WffiilN THE PRoJECT. If DOES NOT PURPORT TO SHOW THE EXACT OR 
ANAL LOCATION OF. THE COWi.iNS, WAUS OR OTHER ARCHITECWRAL, 
SIRUCTURAI., MECHANICAL OR ELm!RICAL ELEMENTS. THE LANDLORD 
RESERVES THE RIGITT 10 ELIMINATE. TO ADO AND TO MAKE CHANGES 
10 Jl-IE SIZE AND/OR LOCATIONS OF SUCH ELEMENTS AS MAY BE 
REQUIRED Fl!OM llME TO TIME. 

2. EXPANSION JOl/'ITS, RAINWATER LE71!lERS, SPR/N/filR RISERS AND 
OlllER I.NE UllLOlES M/\Y EXIST WITHIN THE DEMISED PREM/SES, TllE 
TENANT, TllE TENANTS ARCHITECT/ENGINEER TEAM AND THE TENANrs 
CD1'1TRACTOR HAVE COMPl£!E AND TOTAL RESPONSIB/UlY TO VERIFY 
ALL AEl.D CONDmONS ANO DIMENSIONS, AND ALL UllllTY CONNECTION 
PO/NIS )N TllE AELD, BEFORE STARTING THE OE;S/GN, CONS!RUC110N 
OOCUl.t"ilfATION AND CONS1RUC11DN WORK. THIS EXHIBIT IS FOR 
REFEREMCE ONLY: SEE LANDLORD'S POINT OF CONNECTION DRAWINGS. 

J. DIMENSIONS ANO AREAS INDICATED FOR INDMDUAL PREMISES ARE 
MEASURED fO THE FOLLOWING: . 
A) CENTERLINE OF DEMISING WALL BE!WEEN TENANT PREM/SES 
B) FACE OF DEMISING WNJ. BEIWEEN TENANT & MON-TENANT 
Pl!EMISES, AT TENANT SIDE 
c) INTERIOR FACE OF ALL INTERIOR WALLS 
D) FACE OF NElllllAL PIERS AND CONCOURSE WALLS OR AS 
OTHERWISE INDICATED, AT CONCOURSE SIDE · 

4. CAO ALES Of LEASED OUIUNE Dl<AW/NGS ARE AVAILABLE FROM '!HE 
!ANDLDRD fOR TENANfS SPACE PLANNING P}JRPOSES. 

5. ALL DEMISING WAUS SHALL BE 1-HOUR ARE RATED 

.llillf: ALL DIJIENSIONS ARE :APPROXIMAT.li', T.li'NJNI' SHALL YER!FT 
ALL DIJJENSIONS IN FIELD PRIOR TO COJ/PIEI'INIJ TENANI' 
IMPROVEMENT DOCUMENTS. 

LE.l5£ LINE 

EXISTING Wm 

EXl"'IJ!:U,GUSS ·= 
LEASE ARE4 ~ 

SAN FRANCISCO INTERNATIONAL AIRPORT 
FOM ARCHITECTURE 
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EXHIBITB 

USE AND OPERATIONAL REQUIREMEN'fS 

GENERAL REQUIREMENTS: All food and beverage shall be sold on a non-exclusive· 
basis, and Airport reserves the right to sell and to permit other Airport tenants to sell 
such food and beverage. All such items must be sold at retail. Tenant may not 
display, sell, rent, or otheiwise offer any food and beverage or other pfoduct that is 
inconsistent with the Permitted Use. 

REQUIRED CONCEPT: Tenant shall cause all ll$pects of its operations, including its 
.1radedress, food and beverage products, menu, and prices to be. consistent with the 
concept described on the attached. On or before the date the Delivery Date for the 
First Facility, Tenant shall submit to Director for Director's approval its proposed 
menu, including pricing. Provided that such menu is approved by Director, Tenant 
shall not make any changes (including changes to the pricing) without Director's prior 
consent. 

3. PROHIBITED MERCHANDISE AND FOOD AND BEVERAGE: Tenant 
understands and agrees that the following products or services are not included within the 
Permitted Use, without.the prior written consent ofDirector, which consent may be granted.or 
denied inDir~ctor's absolute and sole discretion. · 

(A) The sale or delivery of any duty free/in-bond merchandise; 

(B) Any and all sales from vending machines or other mechanical deVices, including but 
not limited to such items as: cigarettes, candy, maps, coffee and soft drinks; 
newspapers, stamps, insurance policies, and dispensation of cash, money orders and 
checks;. 

(C)Any and all sales ofnieals, alcoholic beverages by the drink, and soft drinks, whether 
for :inunediate consumption or for public sale, with the exception of the food and 
beverage items listed above; 

(D) Freshly prepared popcorn or peanuts in the shell; 

(E) Souvenir items; provided, how.ever, that, with Director's prior consent, Tenant shall be 
· permitted to sell products which bear the logo of Tenant's operation or are directly 

related to Tenant's permitted concept; provided that such souvenir items shall not, in . 
the aggregate, take up more than.10% of Tenant's operations space; 

(F) Any and all sales or rental of telecommunications equipment; and 

(G)Any and all sales of phone cards. 
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• • Alcatraz Brewing Company 

Tenant shall at all tim~s operate under the name "Alcatraz Brewing Company", unless 
otherwise approv~d by the Director. Tenant shall operate a first-class, high quality Brewpub 
Restaurant and Bar with a 'fu.11 bar service featuring California wines. The casual dining menu 
will include seasonal dishes, gourmet pasta and seafood, hamburgers and.hot sandwic4es 
along with a range· of appetizers and snacks, as well as other selected entrees and desserts. A 
comprehensive breakfast menu will be available along with drip coffee (no espresso or 
specialty coffees.). Tenant shall serve ·sit-down customers with non-disposable plates, cutlery 
(excepting table knives), glassware and shall provide take-out items to customers in high 
quality disposable packaging and cutlery. Sales shall be principally for on-site consumption, 
but Tenant may, with Director's prior consent, cater, provided that no alcoholic beverages are 
sold for off-premise consumption. 
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EXHIBITC-1 
.FORM O:Jr PERFORMANCE BOND FOR AIRPORT LEASES/PERMITS 

-------~-----(Surety) 

KNOW ALL MEN BY THESE PRESENT: 

That we, as Princip~l, and 
_______ ___.. a corporation duly organized and existing under and by virtue of the 
laws of the State of , as Surety, are held and firmly bound unto the City . 
and County of San Francisco, acting by and through its Airport Commission, as Obligee, in 
the slim. of Dollars ($ lawful money of the ·· 
United States of America, to be paid to the City and County of San Francisco, acting by and 
through its Air.Port Commission, for which payment, well and truly to be made, we bind 
ourselves, our heirs, executors and successors, jointly and severally, finnly by these presents. 

WHEREAS, th~ Principal has entered into one or more leases, pemrits, or agreements· 
with the City and County of San Francisco, Airport Commission (collectively; the 
"Agreements"). 

NOW, TIIBREFORE, the condition of this obligation is such that if the Principal shall 
perform all terri:is of the Agreements (which by reference are made a part hereof), including 
the payment of rent or fees, in accordance with the terms of such A~eements, then this 
obligation shall be null and void, otherwise to remain in full force and effect; and shall be 
effective · 

This bond may be called upon by Obligee by a notice sent to the Surety in person or 
by registered mail, overnight mail; overnight courier service, or other courier seivice sent to 
our offices at: 

----------------~ 

Any such call by Obligee shall include a statement signed by the Airport Director of 
the Airport Comtnission.ofthe CitY and County of San Francisco, or.his/her design~e, to the 
effect th~t any of.the followin~ events has occurred or is continuing: 

a) Pr.4ic~pal has defaulted Under one or more of the Agreements; or 
. . 

b) Principal has become insolvent, or has taken the benefit of any present or future 
insolvency statute, or has made a general assignment for the benefit of creditors, 
or has filed a voluntary petition in 1Jankruptcy, or a petition or answer seeking 
an arrangement for its reorganization, or the rea9.justment of its indebtedness 
under the federal bankruptcy laws, or under any other law or statute· of the 
United States or any state thereof, or any jurisdiction available to Principal, or 
has consented to the appointment of a receiver, trustee, or liquidator of any or· 
substantially all of its property; or 

c) A petition under any of the federal batikruptcy laws or an action under any 
present or future insolvency law or statute has been filed against Principal; or 
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• d) This bond is cancelled,. terminated, or not renewed, and City has npt received an 
acceptable replacement letter of credit or bond at least thirty (30) days prior to 
the cancellation, termination, or expiration date. 

We shall honor and pay on such call within ten (10) days after receipt. . 

We shall give you notice in writing by registered mail at least forty-five ( 45) days 
prior to the cancellation date, termi:nation date or expiration date of this bond, if any is stated, 
of our mtention to cancel, terminate, or non-renew this bond. In the event we fail to give such 
notice promptly, then this bond shall be deemed ren~ed for an additional ·one-year period. 
All notices to Obligee shall be givento: San Francisco International Airport, Terminal 2, 4th 
Floor, PO Box 8097, San Francisco, CA 94128, Att'n: Concessions, Development & 
Management, or such other address as Obligee shall give you. 

Signed, sealed and dated this _______ day of ____ ~--· 

· Principal: By: 
Title: 
Seal: 

Surety By: 
Company: Title: 

Seal~ 

{Attach Notary Public Certificate and Attorney-in-Fact form) 
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EXiIIBIT C~2 

&· ••• 

FORM OF LETTER OF CREDIT FOR AIRPORT LEASES/PERMITS 

Irrevocable Letter of Credit No. 

Airport Commission. 
City and County of San Francisco 
Att'n: Deputy Director, Business & Finance 
San Francisco futemational Airport 
International Termi:hal, No. Shoulder Bldg., 5/F 
POBox8097 . 
San Francisco, CA 94128 · 

Ladies and Gep.tlem~n: 

~~~~~~~~ 

We hereby establish an irrevocable letter of credit in your favor in the amount of 
~~~~~~~~~~~~~~~UnitedSt~esDollars(US$~~~~~~___. 
for the account of ( "Account Party"), available by your draft 
at sight, when accompanied by the following document: 

A statement signed by the Airport Dµ-ector of the Airport Commission of the City anQ.. 
County of San Francisco, -or his/her designee, to the effect that any of tl;i.e following events 
has occurred or is continuing: 

e) Account Party has defaulted under the [insert name of Lease/Permit] with the 
City and County of San Francisco, acting by and tbroughits Airport Commission 
·at San Francisco International Airport; or 

f) Account Party has become insolvent, or has taken the benefit of any present or 
future insolvency statute, or has made a generai assignment for the benefit of 
creditors, or has flied a voluntaty petition in bankruptcy, or a petition or answer 
seeking an arrangement for its reorganization, or the readjit.stment of its 
indebtedness under the federal banlcruptcy laws, or under any Qther law or statute 
of the United States or any state thereof, or any jurisdiction available to Account 
Party, or has consented to the appointment of a receiver, trustee, or liquidator of 
any or substantially.all of its property; or 

. g) A petition under any of the federal bankruptcy laws or an action under any present 
or future insolvency law or statute has been filed against Account Party; or 

h) This letter of credit is cancelled or not renewed, and City has not received ail 
acceptab.1~.,replacement letter of credit or bond at least thirty (30) days prior to the 
cancellation or expiration date. 
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• 
Drafts drawn under and in compliance with the terms of this letter of credit will be duly 

honored by us upon presentation and delivery of the statement specified above. Partial draws are 
permitted. Such drafts may b.e 'presented in person or by registered mail, overnight mail, 
overnight courier serVice, or other courier senjce sent to our offices at: 

We shall give you notice in writing by.registered mail at least forty-five (45) days prior to 
the cancellation date or expiration date of this letter of credit, if any is stated, of our intention to 
cancel or non-renew this letter of credit. In the event we fail to give such notice promptly, then 
this letter of credit shall be deemed renewed for an addi1;ional one-year period. All notices to you 
shall be given to: .San Francisco International Airport, Terminal 2, 4th Floor, PO Box 8097, San 
Francisco, CA 94128, Att'u: Concessions, Development & Management, or such other address 
as Obligee shall give you. · 

I 

· Sincerely, 
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EXHIBIT]) 
. FORM OF ANNUAL CERTIFICATE 

INSTRUCTION: TO BE COMPLETED AND SUBMITTED BY TENANT ANNUALLY 
WITH TENANT'S SUBMISSION OF THE ANNUAL REPORT 

Tenant: 

Lease Reference Number: ____________________ _ 

Date:._~--------------------------

Capitalized terms not defined in this Certificate shall have the meanings given them in the 
above-referenced Lease. 

Tenant hereby certifies as follows: 

1. The undersigned is an authorized representative of Tenant, and is familiar with the 
information submitted in the .Aru:mal Report, Tenant's ~perations, and this Certificate. 

2. There have been no assignments~ subleases; transfers of the Lease, except as follows: 

3. There have been no assignr,nents, sales, or other transfers of, or any encumbrance or 
pledge on, any interest in Tenant (e.g., shares, partnership interest, LLC membership 
interest), except as follows: --~--· -------------

4. Tenant has in place all insurance required by the Lease. 

5; · Tenant has in place the Deposit required by the Lease. · 

6. To the best of Tenant's knowledge, there has occurred no default, or any act or omission 
that with the passage of time would become a default, underthe Lefilie. 

7. (Applicable only if Tenant was a Disadvantaged Business Enterprise or Local Business at 
the time the Lease was awarded to Tenant): Tenant is still a Disadvantaged Business 
Enterprise and/or a Local Business, as applicable. 

Tenant: 

By:_~----------~---
Name: _____________ __;__~ 

(type or print) 
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. San Fran.o International Airport Tenant Wo.etter 
Domestic Food & Beverage Development Program 

·Tenant Work Letter 
Table of Contents 

Part 1. General Information 

A. Govetning Codes: 

B. Building Systems: 
1. Terminal 1 

a) Electrical 
b) Telecommunications & Data 
c) Cable T.elevision 
d) Fite Alarm 
e) Domestic Water 
f) Sanitary Sewer 
g) N atutal Gas 
h) Fite Sprinkler Supply 
i) · HVAC Systems & Controls 

2. Terminal 3 . . 
a)· Electrical 
b) Telecommunications & Data 

·. c) Cable Television 
d) Fire Alarm 
e) Domestic Water 

· f) Sanitary Sewer 
g) Natural Gas . 
h) Fire Spcinkler Supply 
i) HV AC Systems & Controls 

Part 2. Responsibilities 
A. Summary of Landlord's Work: 

1. Lease Outline ·Dra\\-wgs, Point of Connection Drawings and CADD Files 
2. Barricades · 
3 .. Demolition 
4. Demising WallS 
5. Utilities 

a) Electrical . 
b) Telecommunication & Data 
c) Cable Televisioh 
d) Fire Alarm 
e) ·Domestic Water 
f) Sanitary Sewer 

· g) Natural Gas 
h) Fire Sprinkler Supply 
i) . HV AC Systems & Controls 

6. Chases 
7. Notice that Premises are ready for Tenant's exclusive construction. 
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San Fran.o International° Airport Tenant W Aetter 
Domestic Food & Beverage Development Program 

B. Summaty of Tenant's Worlc 
1. General 
2. Design1 Engineering, Plans and Approvals 
3. Tenant Verification of Existing Conditions 
4. Construction Security Deposit 
5. Barricades 
6. Demolition, Cutting, Patching and Fireproofing 
7. Interior Partitions and Assemblies 
8. Doors & Hardware 
9. Ceilings and Access Doors 
10. Floor Finishes 
1 L Storefronts and Signage 
12. Furniture, Fixtures and Equipment 
13. Plumbing 
J.t. Fire Sprinkler System 
15. HVAC System and Controls 
16. Grease Exhaust System 
17. Electrical Distribution and ~ighting 
18 .. Telecommunication.and Data- Distribution and Equipment 

Part 3. Tenant Design 
A. Design Criteria and Standards 

B. Design and Permitting Process 

Exhibit A - Store Front De.sign Criteria 
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San Fra.co International Airport Tenant W.Letter 
Domestic Food & Beverage Development Program 

A. Governing Codes 
All Construction work performed at the San Francisco International Airport shall 
comply with the requirements of2001 Editio.n ofth.e California Code Regulations 
(CCR). Title 24. as detailed in the attached Airport Commission. San FranCisco 
International Airport. City and County of San Francisco :tv1emorandum dated · 
December 10. 2002. The work mll;~t also comply with the requirements of the 
San Francisco International Airport Tenant Improvement Guide (TIGJ. a · 
supplemental Airport Code governing some aspects of Tenant Construction and 
the California Uniform Ret~il Food Facilities Law (CURFFL). ·. 

The San Francisco International Airport Commission"s Bureau of Building 
Inspection and Code Enforcement (BICE) provides Pennitting and Inspeetions 
services for building code issues and the San Mateo County En\'ironmental 
Health Department provides permitting a.nd inspection services for food service 
requirements. 
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TO: 

FROM: 

AIRPORT COMMISSION 
SAN FRANCISCO INTERNATIONAL AIRPORT 

CITY AND COUNTY OF SAN FRANCISCO 

1Y1EMORANDUM: 

Senior and Management Staff DATE: December 10, 2002 

EmieEavis ·/ ~ -
1 

-

Deputy Airpo~r;c~ --

SUBJECT: · Code Compliance Criteria 

Effective January 1, 2003, the Building Inspection and Code Enforcement will be using 
the .2001 Edition of the California Code of Regulations· (CCR), Title 24 for all plan 
reviews. 

All plans submitted for Airport Building Permit on January 1, 2003 or after must comply 
with the following codes: · · 

·Part 1 Building Standards Administrative Code 
Part 2 California Building Code, Volumes l, 2 and 2B 
-Part 3 California Electrical Code 
Part 4 California Mechanical Code 
·part 5 California Plumbing Code 
Part 6 California Energy Code 
Part 7 California Elevator Safety Construction Code 
Part 8 California Historical Building Code 
Part 9 California Fire Code · 
Pait 10 California Code for Building Conservation 
Part 12 California Reference Sta.Ildard Code 

If you have a,ny:questions, please ca:ll Mr. Peter Acton at 821-7865 or me at 821-7747. 

.. cc: Capt. Thomas Harvey- Fire Marshal 
FOM Project Managers 
BDC Project Managers 
BICE Staff 
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San Fran.o ·International Airport Tenant W.Letter 
Domestic Food & Beverage Development Program 

This Work Letter is attached to and becomes part of the Lease by and between the Tenant 
and the City and County of San Francisco working by and thtough its Airport 
Commission ("'City'" or hAirport···). definitions herein shall have the meanings given them 
in the Lease: 

I 

Partl. General Information 
B. Building Systems . 

1. Terminal 1 
a) Electrical. The single point bf connection electrical .sen·ice 

characteristics for each fadlity shall be rated at 277/480 Volt 3 phase. 4 
wire originating at the Tenant metering switchboards. 

b) Telecommunications & Data .. Telecommunication and data signals 
originate in Airport telephone V'l-riring closets and/or rooms located 
throughout the Terminal. Among the services supported by the Airporf s 
Information Technology and Telecommunication Department (ITT) are: 

L Switched voice/data services through the Airport Avaya PBX 
Telecommunications System with the following features available: 

o Digital and analog services 
o Local and long-distance services 
o. Voice mail 
o Intra-campus 5 digit dialing 
o Customizable PBX features 

· o Audio-conferencing 
o Vjqeo-conferencing 

ii. Wireless High'Fi~elity Internet (Wi-Fi) services. 

a) Community Access Television System (CATV). There is no 
infrastructure to support CA TV at this time. 

b) Fire Alarm. Terminal 1 including Boarding Areas Band C hc,lVe a Fire 
A!ann system consisting ofFire Alarm Control Panels (F ACP). activation 
devices including smoke detectors. heat detectors, duct detectors. flow 
switches and pull stations as well as annunciation devices including 
strobes and speaker/strobes interlinked with the Airports Public Address 
System. · 

c) Domestic Water. Potable water is available throughout Tenninal 1 
including Boarding Areas.Band C primarily through overhead piping. 

d) Sanitary Sewer. Sanitary Sewer is available throughout Tenninal 1 
including Boarding Areas Band C. In selected areas a food service 
intercepted waste line is also available. 
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.San F~n·o International Airport Tenant Wo.etter 
Domestic Food & Beverage Development Program 

e) Natural Gas. There is a natural gas distribution system to _selected 
locations throughout T erniinal 1 induding J,3oarding Areas ~ and C 
designed to support up to 1.500.000 btu/hr at 0.25 psig. The natural gas 
system operates at r water column or 0.25 psig pressure at the meter 
outlet. · 

f) Fire Sprinkler Supply. Terminal 1 including Boarding Areas·B and C 
have a ''wet type'" Fire Sprinkler System complying the requjrements of· 

· the Undern-Ti.ters Laboratory. Factory Mutual and the Airport Fire 
Marshall. 

g) HV AC Systems & Controls. Terminal 1 in(:luding Boarding Areas B 
and C is serviced b); a central heating. ventilation and air conditioning · 
(.fIVAC) _system. The system is a c~mstant volume. dual ducted (supply air. 
and retum air) with 55° conditioned air fed fro·m multiple air handlers. 
The system allowance for population density i_s 1 cf~ ± per square feet. 
Hot Water piping is a\'ailabk for re-heat coils at temperatures from 160° 
rn 180°F. 

2. Terminal3 
~) Electrical. The single point of connection electrical service 

characteristics for each f~cility shall be rated at '277/480 Volt. 3 phase: 4 
\\rire originating at the Tenant metering switchboards . 

. b) · Telecommunications & Data. Telecommunication and data signals · 
originate in Airport Telephone ·wiring clo~ets and/or rooll}S located 
throughout the Terminal. Among the serviees supported by the Airport's 
Inforrµation_Technology and Teleconimunication Department (ITT) are: 

L Switched voice/data sen·ices through the Airport.Avaya PBX 
Telecommunications System with the following features available: 

o Digital and analog. serrices 
o Local and Jong-distance services · 
o Voice ma~l 
o Intra-canipus 5 digit dialing 

. o Customizable PBX features 
o Audio-.conferencing 
o Video-conferencing 

n. · Wireless High Fidelity Internet (Wi-Fi) services: 

c) Community Access Television System (CATV). There is no 
infrastructure to support CATV at this time. 
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S~n Fran.o International Airport Tenant Wo·e~er 
Domestic Food & Beverage Development Program 

d) Fire Alarm. Terminal 3 including Boarding Areas E and F have i;i Fire 
Alann system cbnsisting.ofFire Alarm Control Panels (FACP). acti\'ation 
devices inC!uding smoke detectors. heat detectors. duct detectors. flow 
switches and pull stat-ions as well as annunciation devices including · 
strobes and speaker/ strobes interlinked with the Airports Public Address 
system. · 

e) Domestic Water. Potable water is available throughout Tenninal 3 
including Boarding Areas E and F primarily through oYerhead piping. 

1) Sanitary Sewer. Sanitary Sewer is available throughout Terminal 3 
including Boarding Areas E and F. In selected areas a ,food service 
intercepted waste line is also available. · 

g) Natural Gas. There is a natural gas distribution system to selected 
locations throughout T enninal 3 including Boarding Areas E and· F 
designed to support up to 1.500.000 btu/hr at 0.25 psig. The natural gas 
system operate~ at T \Vater ~olumn or 0.25 psig pressure at the meter · 
outlet. · 

h) Fire Sprinkler Supply. Terminal 3 including Boarding Areas E and F 
have a '"wet cype .. Fire Sprinkler System complying the requirements of 
the Underwriters Laboratory. Factory Mutual and the Airport Fire · 
Marshall: 

i). HVAC Systems & Controls. Tenninal 3 including Boarding Areas E and 
F is serviced by a central heating. ventilation and air conditioning (HV AC) 
system. The system is a constant volume. dual ducted (supply air and 
return air) with 55° conditioned ~ir fed from multiple air handlers. The 
system allowance for population density is 1 cfm ±per square feet. Hot 
Water piping is available for re-heat coils at temperatures from l 60° to 
180°F. 
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San Fran.o International Airport Tenant Wo.etter 
Domestic Food & Beverage Development Program 

PART 2. RESPONSIBILITIES 

A Su~m~ry of City's Work 

1. Lease Outline Drawings; Point of Connection Drawings and Base · 
Building Drawings. The City will prepare and distribute the Tenant 
Lease Outline Drawings, Point of Corinection Drawings and Base 
Building Plans in an Auto CADD format to· enable Tenant's design 
consultants to prepare Tenanfs Leasehold Improvement Plans. Note: 
Tenapts and their consultants are to perform a physical sur\·ey to 
verify existing conditions on or about September 1, 200-i in 
accordance with item B. 3. below and acknowledge the results in 
writing.-

2. Barricades; The Cit~' will install barricades and dust barriers to separate 
the Premises from the public spaces and other areas deemed necessary for 
safety and or security. The b.arricades will be constructed of ~x metal 
studs_ and drywall. taped and painted to Airport standards and will ba\'e a 
3 · o·· door with hasp. Note: After completion of City" s work the 
barricade becomes the beneficial property of the Tenant as stipu~ated in 
item B. 5. below. -

-3. Demolition. The City will do all demolition of the existing interior 
improvements. including interior non-structural. non-demising framing 
and finishes. ceilings, trade fixtures and equipment. existing electrical 
distribution _and fixtures, plumbing. and branch mechanical systems. The 
Premises will be delivered to the Tenant with bare demised metal stud. -
walls and/or curtain walls. and a contiguous, monolithic concrete floor. · 
broom cleaned. There may be inte·gral base building systems to include 
but not necessarily limited to mechanical ductwork. electrical or 
telecommunication conduits. hot and cold-water piping and rain water 
leaders within the demised premises that will become part of the existing 
conditions. 

. . 
4. Demising Walls. The City will construct all-demising walls that separate 

the Premises from adjoining tenancies or other. Airport space. In the case 
of existing walls. the wall finishes at the walls Tenant side will be 
removed to the face of the existing steel studs. Where new walls are 
constructed the.wall will be constructed of3 5/8'" steel studs and anv 
necessary fire ~topping a~ the top and bottom track will be installed: 
Tenant or T enanf s contractor at T enanf s expense will repair any damage 
~o the demising·wall assembl)· resulting from Tenant construction. 
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San Fra.co Internatio~al ~irport Tenant W.i.etter 
Domestic Food & Beverage Development Program . 

5. Utilities. 

a) Electrical. The City will pro:vide an empty feeder conduit with pull 
string from the demised premises to the designated Tenant electrical 
distribution panel. 

b) Telecommunication and Data. The City will install an empty 
conduit with pull string from the demised prenlises to the designated 
telephone vi.iring cabinet or room. 

c) Cable Television. Cable television is n.ot available in the domestic 
terminals at this time 

. . 
d) Fire Alal"m. The City will install empty conduits with pull strings 

from the base building Fire Alfil!ll System t~ the demised premises. 

e) Domestic Water. The City will provide an adequately sized domestic 
water servi~e to the demised premise5 terminated at a gate valve for 
Tenanfs exclusive use. Tenant is responsibl.e to apply and pay for the 
required water meter as stipulated in item B. 13. below. 

i) Sanitary Sewer. The City will provide within the confines of the . 
demised premises below the slab an adequately sized sanitar); sewer. 
The City will also provide within the demised premises an· adequately 
sized vent pipe for Tenant's use. The City may elect to provide a food 
service waste line to some locations that the City deems appropriate .. 
If a food service waste line is available. the City will provide a point of 
connection within the confines of the leased 'premises below the slab. 
Those Tenants who connect to a food service waste line will be 
assessed the cost of servicing the Airport's grease interceptor system. 

g) Natural Gas. The City will provide an adequately sized gas service 
from either a PG&E gas distribution manifold or an Airport gas 
distribution manifold to those facilities designated as Quick-Serve. 
Fast Food. or Ca5ual Dining I Bar uses. The gas service will. be within 
the confmes of the leased premises either below the slab or above the 
roof structure. Those Food and Beverage uses designated as Specialty 
Coffee .or Cafe will not have gas service available. 

h) Fire Sprinkle Supply. The City will provide an adequately sized fire 
sprinkler main, lateral or raiser to the demised premises from which 
Tenant's fire sprinkler contractor can extend the required coverage to 
Tenant's leased premises. at Tenants expense. 

i) HV AC System & Control. The City will provide points of 
connection to the Airport's central heating veutilation and air­
conditioning (HV AC) system ductwork for both supply air and return 
air. The City will .also provide points of connection to the circulating 
heated water supply at a gate valves located within the demised 
premises .. 
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San Fra.co International Airport Tenant ... Letter 
Domestic Food & Beve:r:age Development Program 

6. Chases. The City ·will provide chases to those Tenants whose leased 
premises lie below occupied or restricted space on the floor above to 
accommodate Tenanfs mechanical equipment and grease exhaust system. 

7. Notice that Premises are ready for Tenants' Work. The City. upon 
completion of the City's work as outlined abo\'e shall proyide written 
notification to Tenant' that the demised premises are ready for Tenant· s 
Work .. as defined below. Scheduling will be.in conjunction with the 
Domestic Terminal Interim Service Plan I. Schedule. Tenant and Tenant's 
contractor will physically survey the.premises ·with a representative of the 
Domestic Terminal Food and Beverage Team and acknowledge in \'l)iting 
that the space is acceptable. 
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San Franeo International Airport Tenant w&etter 
Domestic Food & Beverage Development Program 

B. Summary ofTen~nt's Work 

1: General. Tenant" shall design. engineer and construct. at its sole expense. 
all improvements and alterations necessary or appropriate for Tenant to 
conduct in the Premises the Pennined Use. in accordance with all applicable· 
Laws. Codes and other requirements. Any work not specificalli: described 
above. as the City· s work shall be performed by Tenant. T enan( s 
consultant's or contractors at the sole expense of Tenant without 
reimbursement or other compensation from the City. \Vithout limiting the 
generality of the foregoing "Tenanf s Work shall include the work in this 
Part2. 

2. Design, Engineering; Plans ~md Approvals. The Tenant shall engage 
design and engineering professionals licensed by the State of California. · 
experienced.in food serYice design to p~epare _Tenant" s leasehold 
improvement plans. Tenant shall be responsible for obtaining all necessary 
approvals including Airport Design Review Committee (DRC). building 
pennit issued by Bureau oflnspection and Code Enforcement (BICE) and 
the San Mateo. County EnYironmental Health Department. Permitting will 
be coordinated through the Domestic Terininals Food and· Be\•erage 
Development Team. however. the Tenant shall be responsible for assuring 
that it secures all appropriate permits when required. 

3. Tenant Verification of E_xisting Conditions. Tenant shall physically 
. survey the demised premises at the earliest opportunity after September 1. 

2004 to verify existing conditions. A form \Vill be provided by the Food and 
Beverage Development Team to memorialize the results of the survey and 
acknowledge Tenant" s acceptance thereof. subject to the completion of. 
Cicy's work as outlined in Para~ph A. above. Also. a second survey will 
be pei:fonned as ·outlined in item '.?.. A. 7 above to memoriali.ze the full. 
completion of City's work. 

4. Construction Security Deposit. Tenant's contractor shall provide a 
security deposit in the amount of $20.000.00 prior to the issuance of a 
building permit. Tenant. s comractcfr will be charged for any damages or 
other work that my be deeIT).ed necessary to ensure the safe orderly operation 
of the Airport and the charges \vill be deducted from Contractor's security 
deposit. The security deposit will be-returned to Tenant's contractor upon 
completion of the work. less any sub~tantiated claims. 

5. Barricades. Upon receipt of notification from the City that the premises· 
. are ready for Tenant's Work. Tenant shall become solely responsible for the 

barricade. including but not limited to maintenance. touch-up painting. 
demolition and disposal. 
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San Fra.co.Int,ernational Airport Tenant W.Letter 
Domestic Food & Beverage Development Program 

6.- Demolition, Cutting, Patching and Fireproofing. Tenant is responsible 
for any necessary demolition, c·utting and or patching that may be necessary 
to facilitate Tenant's construction including areas that may be affected 
outside the confines of the leased premises. The Airport·s designated 
roofing contractor will perform the repair of any Tenant contractor· s roof 
penetrations at the sole cost and expense of Tenant. The Tenant is 
responsible for maintaining the integrity of any required.fireproofing that 
may be part of the base building ·structure within the confines of the leased 
premises. 

7. Interior Partitions and Assemblies. Tenant is responsible·for the 
construction of all necessary walls and partitions within its demised 
premises. All framing shall.be done with a minimum of2.0-gauge steel 
framing members. Finished de;mising walls must rrieet the requirements of 
1-hour construction and extend from the floor to the roof deck. AnY wall · 
fiI?-ishes and furnishings must meet the flame-spread requirements ~s defined 
in Table 8B of the California Building Code (CBC). 

8. Doors and Hardware. Tenant shall provide any necessary doors and 
hardware. All doors shall be installed in one-piece welded frames. Metal 
knock down frames are not permitted. 

9. Ceilings.a11d Access J)oors. Tenant shall install finished ceilings 
throughout the premises. Tenant is responsible for providing access to any 
base buil,ding systems that may exist within the demised premises including 
any necessary access doors. 

10. Floor Finishes. Tenant shall install finish flooring in all space within the 
leased premises. Tenant shall install a waterproof membrane under Tenant's 

·.finish flooring in all areas susceptible to water intrusion e.g. kitchens. bars 
etc. Tenant sha11 conform Tenants' finished flooi:ing to any and all 
adjoining airport floor finishes. 

· 11. Storefronts and Signage. Tenant shall install a storefront and signage 
.conforming to the criteria as outlined in Part 3 Tenant Design. 

12. Furniture, Fixtures and Equipment. Tenant shall purchase and install all 
furniture, fixtures and equipment necessary to Tenant· s operation. 
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San Fran.o International Airport Tenant w&~tter 
Domestic Food & Beverage Development Program 

13. Plumbing. Tenant is responsible for extending the sanitary and or food 
service waste lines from the designated pointls) of connection(s) as 
necessary. including any flocir penetrations. All flobr penetrations.must be ·, 
imaged by an Airport approved imaging method (i.e.: x-ray. sonograph. etc.) 
at Tenap.t· s sole cost and expense prior to core drilling. Tenant is.responsible 
for repair to any damage to concealed electncal conduits that may be embed 
in the slab. If a food service waste line is not available Tenant will install 
grease traps within the demised premises as may be required by Tenant's 
use. Tenant is responsible for ordering and purchasing through the Ai.rpon 
Plumbing Shop an adequately sized water meter. Tenant's domestic water 
system must be chlorinated and approved prior to connection to.th~ 
Airport's water system. Reqtiired floor sinks shall be set~~-· above fipished 
flooring. Floor drains will not be allowed. 

14. Fire Sprinkler System. Tenant shall install a hydraulically calculated fire 
sprinkler system throughout the leased premises whose d.esign is subject to 
review ~nd approval of the Airport Fire Marshal. Sprinklers shall be 
concealed or flush pendant quick response type heads. Tamper S\\;itches 
shall be provided for all Yalves normally in the open position and shall be 
PPDT self-storing type devices. All components of the fire sprinkler system 
shall be UL listed and comply with the Requirements ofFactdry Mutual. 

15. HVAC System. and Controls. Tenant will connect Tenant's VA V box or 
boxes at the designated location(s.) ofthe base building's conditioned supply 
air and.exhaust duct system and extend system as necessa,ry throughout the 
leased premises providing necessary controls to maintain proper temperature 
in the, space. Should Tenants need addi~ional tempered air beyond the 
cap.acity of the base building system. Tenants must install their own · 
supplemental rooftop equipment The Tenant is responsible for providmg 
his or her own make-up air system interlocked with the Tenant· s grease 
exhaust system so that the exhaust system can not operate without the make­
up air system operating also. To control odor migratioIJ.. the make-up air 
system is to be designed such that the make-up air quantity plus outside air 
capacity of the Tenanfs HVAC system equals 80 percent of the exhaust air 
quantity. The Tenanfs premises are to be ·o.05" water column negative 
pressure with respect to the terminal or concourse area. All of Tenant's 
mechanical eqtiipinent shall be in5talled so as to be sound and vibration 
attenuated. The Tenant shall prepare an Air Balance Report for ifs 
mechanical systems as part of the required project closeout submittals. 
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16. Grease Exhaust System. Where required Tenant will install a grease . 
exhaust system that complies with NFPA 96. CBC and CHC reqµirements, 
including hood design. duct design. equipment mounting requirements and 
fire extinguishing system. The hoods must be UL rated. IR approved cap­
able of capturing 90% of the grease from the exhaust air at the hood. As 
part of the permi~ing prncess the system manufacturer must warrant in 
writing that the proposed system will extract. at a minimum. 90% of the air 
laden grease priot to the issuance of a building permit. 

17. Electrical Distribution and Lighting. Tenant will install a complete 
electrical distribution system from the T enant-rnetering panel utilizing the 
conduit provided by City. Tenan(s Work includes the installation ofan 
electrical sub-meter in the Tenant metering switchboard. installed by the 
:Airport Electrical Shop atTenants expense. Tenant·s work shall encompass 
the procurement and installation of all circuit transformers. connections. and 
any other work required to properly conn~ct metering ~quipmein. including 
the ins~allation of a ground fault circuit.breaker .. 

The Tenant shall forward all electrical information on proposed Tenant 
equipment to the Airport"s representative to verify the actual load with the 
available service~ Tenants will be allowed a connected load of 72 watts per 
square foot.maximum in food preparation areas· and 15 watts per. square foot 
maximum in seating·areas; 

The sing~e point of conn.ection electric~! service characteristics for each 
Tenant space shall be rated at 277/4&0 Volt, 3 phase. 4 v.1re with a 
maximum of a 125 amp feeder circuit· breaker in the Tenant metering 

. switchboard. The Tenant may choose to transform the current to· another 
· voltage. Tenant's 277/480 distribution panel. focal service disconnect, 

transformer and all other electrical equipment (120/208 distribution panel. 
etc.) shall be located within the lease lin~ as indicated on the Tenant's lease 
outline. drawings ex.cept as provided for at food court locations. Electrical 
equipment including all refrigeration must be new and comply with current 
energy efficiency standards. 

Emergency electrical power will not b~ available fol'. Tenants use. 
Emergency lighting shall be designed using devices approved under the 
·applicable codes. 

Based upon the overall electrical requirements of the lease space. ·the 
maximum size breaker of 1:~5 amp at '277/480V should be sufficient. 
However if Tenant requires elec1rica~ service ·greater than noted above. 
Airport staff will- work with the Tenant's designers on a ca5e-by~case basis 
to provide the capacity required.' All electrical equip;ment and associated 
work shiJ.l be provided by the Tenant. 
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San FraAo International Airport Tenant W.Letter. 
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18. Telecommunication and Data Distribution and Equipment. Tenant is 
responsible for the installation of their Telecommunication and Data System 

·from the designated telephone wiring cabinet I room utilizing the City­
provided conduit and throughout the leased premises. Any necessary 
equipment must be housed within the leased premises. 

19. Fire Alarm Criteria. The Airport Commission is providing empty conduits 
with pull strings to the demised premises that will connect the Tenant to the· 

· base building fore alarm system. All Tenants will be required to provide a · 
fire alann term:inal box inside their premises and connect all required fire . 
alarm devices to allow for Airport monitoring and control functions of both 
the Airport's and the Tenant's fire alarm system. Requirements for tie-in 
will be made available to Tenants at a future date. In the meantime time. 
Tenants shall meet interim fire alarm requirements and conditions per 
Airport Te~ant lmprovemf'.nt Guide. 
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PART 3. TENANT DESIGN 

A. Design Criteria and Standards 

1. General. The Airpo·rt is the gateway to the City of San Frandsco and as 
such, the visual presentation of ])oth the public space and the spaces of the 
Airport's concessions is of vital importance. To ensure the highest 
standards of tenant improvements the .~irport has empowered the Design 
Review Committee (DRC) Vvith appro\'al authority over all impro\'emem 
plans prior to the issuance of a Building Permit. Obtaining DRC apprornl is 
the first step in the development of your nev·: premises. 

There are several key factors to consider as you develop your design. The 
· Airport is open to the public 24 hours a day. seven days a week. Although. 
few concessions operate on this schedule. it is important that the tenanf s 
design is as visually presentable during off hours as during business hours: 
The sec~nd key factor is the presencl'! of passengers v.~th baggage. 
especially those employing the Airport· s baggage carts. · 

Care must be taken whell"selecting materials to ensJ,lre that Yery durable 
products are employed that will sustain impacts and abuse that is the 
byproduct o.fthe traveling environment. This document is prepared as a 
·guideline to aid Tenants and their designers complying with the parameters 
of the Design Review process. . 

2. Storefront Construction and Signage. The Airport has adopted specific 
storefront guidelines for both Terminal 1 & 3. and is attached hereto as 
·Exhibit A. 

3. Conces~ion Lay Out. In general. food and ·beverage facilities are divid~d 
into two zones. a customer service area and the back of the house.· The 
customer-service area includes all areas accessible to and visible by the 
traveling public. including dining areas. serving counters. bars and "display 
cooking areas. The backs of the house areas consist of kitchens. prep areas 
and storage areas. 

The back of the house areas adequately screened from the custo.mer ser\rice 
zone are primarily governed by the requirements of the San Mateo County's 
Health Departmenfrequirements as detailed in the Califonri.a Uniform Retail 
Food Facilities Law (CURFFL). 

The customer service areas design must incorporate all elements necessar~· 
to accommodate tenant's operation including any necessary queuing areas 
designed so that tenant"s customers are not encroaching into the Airport· s 
general circulation lanes. 
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4. Interior Finishes. The tenant space shall be constructed with durable 
materials approved by the DRC. 

Suggested materials include: . 

o. Quarry Tile 

::i Stone. marble or granite 

::::i Ceramic or porcelain tiles 

a High quality wood veneer or solid wood complying \Vith flame spread 
requirements .. 

::::i Glazing of tempered or laminated safety glass or etched glass. Etched 
glass if used should be Jaminated to protect from grease and dirt. 

:i Veneer plaster. 

:i Commercial grade. highly durable wall coverip.gs. 

:J. Metal panels. 

o Laminate panel systems with no exposed edges. 

U_nacceptable n:aterials include: 

!J Slatwall panels . 

. o Simulated versions of brick. stone or wood. 

CJ ~ough-cut lumber or b;:µn siding. 

::::i Vinyl tile or sheet vinyl. 

o Pegboard walls and fixturing systems. 

:::i Cork. cork tile. carpet or fabric .. 

5. Counters. Counters located within the customer service area must be made 
of exceptionally durable materials able to withstand impact. The counter 
should incorporate an integral bruie 9 .. in height. Counter design should 
incorporate elements to orderly dispense condiments, napkins and plastic 
ware. Drink dispensers. coffee machines and urns and other dispensing 
fixtures should not be placed on the front counter. Displays for loose 
merchandise e.g. beverage cans. bottled water, etc. should be incorporated 
into the permanent design. Countertops should be made of dimensional 
solid material such as metals. Corian. stone or concrete. Tra~itional ceramic. 
tile and plastic laminate countertops are not acceptable. as they will not 
withstand the abuse encountered in an airport environment. 
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6. Flooring. Tenants· finished flooring must he a hard durable and cleanable 
material such as stone. tile or hardwood flooring. Caution should be 
exercised with some epoxy materi~ls due to the noxious odors.that many 

· c:x:eate. Tenants flooring must meet the adjoining elev~tion of the Airport· s 
finish flooring in a seamless manner. 

. . 

7. Pisplay Fixtures. Display fixtures if used must be incorporated into the . 
overall design as.a complementary element. Display fixtures and appliances 
must be free of branded ad\'ertising and other logos. illuminated oi: 
otherwise. · · 

8. Signage and Menu Boards. Storefront and blade signage ~s co\'ered under 
Storefront A. 2 above (see Exhibit A). Product brand.advertising v,ithin the 
premise is not permitted beyond product listing on approved menu boards. 
Neon signage. mirrors with.brand type advertising is not acceptable decor. 
Menu bo~ds should be a cohesh•e element of the tenant design and 
merchandising scheme and is subject to DRC approval. Standard off the 
shel~ internally illuminated menu boards will not be permit1ed. 

9. Lighting. Lighting is an integral part of tenants· design and is sul:iject to 
DRC appr:c;wal. Emphasis should be placed on decorative fixtures and· 
indirect light sources. Surface mounted fluorescent fixtures will not be 
permitted. Open neon tllbing will not be permitted as a design element 

. . 
10. Design Review Committee (DRC) Submittal. The submittal to the DRC 

will consist of a floor plan. reflected ceiling plan, interior elevations and 
· renderings and a detailed ·materials board. Presentation materials should be 

mounted and in color to provide an accurate visual representation of the 
desigii. In addition to presentation materials. provide 4 copies of all graphic 
materials reduced to 11" X 1 T. · 

B. Design and Permitting Pro~ess 

1. · General. To ensure the timely prosecution of this project and the 
performance of the work required by Tenants. their consultants and 
contractors this section :will provide an overview of the steps required in 
obtaining the necessary approvals. Workshops and meetings are delineated 
herein that will provide information about the process. criteria and schedule 
.that should enable Tenants and their Consultants to accomplish their . 
responsibilities in a timely.·cost effectiYe manner. It is the Tenant's 
responsibility to manage their project. consultants and contractors. 
Attendance at all workshops and meeting is strongly encouraged. 
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2. Design Review and fermitting Workshop. 
Date: October 2003 . 
Time: To Be Determined 

· Location: To Be Determined · 
This is an infonnational Workshop that will provide ir~sight into the Design 
Review and Permitting process. Airport participants will include t~e Food 
and Beverage Development Team. members of the Airporfs Design Reviev.; 
Committee (DRC). Building Inspection and Code Enforcement (BICE) staff 
and members of the Airport's architectural and engineering team. The 
presentation will be followed by a period for questions a11d answers. 

3. Design Review Meetings~ The Food and Beverage Development Team will 
schedule meetings individually with Tenants and the Design ReYiew 
Committee on Tuesday. and Thursday commencing in November 2003 as 
Tenants and their consultants areready v.:ith their submittals. ·upon 
receiving DRC approval Tenant" s consultants can proceed ·with their plans 
and drawings in preparation for the required 35 % BICE sub:r-i1ittal and 
review. 

Tenant Work Letter Page_ 18 of 18 
June 25. 2003 

1070 

i 



........ 
C) 

........ 

........ 

.. ·. __ .. 
''"-::-:---------··· .. ·-· 

San Franc(sco International Airport . 
San Francisco, California 

STOREFRONT DESIGN GUIDELINES: 

NORTH TERMINAL, BOARDING AREAS E AND F 

Airport Design Review Committee 
August 9, 2000 

Revised April I 0, 200 I 

.f-YJH B1 r-f.,., 

·-::-- -:~· -~·· -···-----.. -- ·-- ...... _ ..... -.. ------.--~--:,:-~---- - - . 

-

-

..,.:1. 

. ' 

'' ::: 

" " 

I·:: " i :· 

' ~. 

: 



........ 
0 
. ..._J 

N 

San Francisco lntamatlonal Allport 
Storefront Deil9n Guideltilii: Ni:irlh ;rerminal, soardrrio Areai e and F 

INTRODUCTION 

Overview 

In order to unify tenant designs and create a harmonious 
e11viro11!11ent in relation to the existing architectural features of 
the public spaces within the terminals, the Airpo.rt's Design 

.Review Committee has established the following Storefront 
Design Guidelines. The intent is to provide guidance oi1 the 
general appearance expected. Tenant design teams. shall adapt 
the guidelines to best fit the particular features of the individual 
tenant lease spaces. The Storefront Design Guidelines are 
supplementary lo ·l~se requirements, Airport's Tenant 
Improvement Guide and all applicable codes, regulations, and 
Federal legislative requirements. 

All designs are subject to review and approval of the Airport's 
Design Revie"". Committee. 
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Sas;t Francisco lntematlonal Ali:port 
StOnfumt Dnlgri Guldetinei: Nl>rth Tltriiilitif, Boarding Areas E •nd F 

DESIGN GUIDELINES 

Guidelines 

• 

• 

Storefront Design Guidelines are required to be used within 
the Control Zone. The Control Zone extends a minimum of 
2 '-0" to a maximum of 4 '-0" from the front lease line. The 
extent of the Control Zone· will be confirmed by the 
.Airport's Design Review Committee during the design 
review. 

Final selection of storefront finishes must 'i-elate to the 
ex.isling adjacent Airport finishes. 

Whei-e existing Airport sign band is localed, the design must 
respect this banding. 

All storefront signage, in terms of heighl and size must be 
consis.tent with the guiqelines outlined in this document. 
The storefront main identification sign may have co.rporate 

· identification with maximum letter height of 10 inches. No 
corporate icons are allowed.· Each letter must be 
individually attached to the sign band. 

All Oooring in the control .zone must be terrazzo or granite. 
Control zone flooring must create a·comp~tible color 
lran.sition from public space to lease space. 

·.·-·---~.--.---

.• 

The entrance trim shall be granite, Absolute Black. No 
substi~utions will be accepted. 

Each storefront must have a sliding or folding clear 
tempered glass door to secure the lease space as specified in 
this document. The siZe of the door may be adjusted to fit 
the existing opening.' All floor strikes. shall be bronze or 
finished in a color which c!o.sely matches the'floor color . 

Eac~. storefront may have one (I) internally illuminated 
blade sign which is consistent with the guidelines specified 
in this d,ocument. Addition~! blade 'signs will be evaluated 
on a case by case bases. 

•. All Freestanding storefronts shall have a ceiling. Final 
ceiling construction mus~ conceal light fixture housings. 

Sht-2 

.·~- ..... ..- ___ ,_ ··-- ... ~"·· 

-

e 

I 

:, ' 

! 
" 

«! 

; i 
; i 



....... 
0 
-.I 
.r::;. 

San Francisco International Airport 
Storefront Design Guldellnes: North Tetmlnal, B~rdlng Areaa E •i:i<I F 

Finish Option.s · 

The following finishes are suggested options. They are 
examples of materials, which complement design schemes of the 
North Terminal and Boarding Areas E and F. Sirnilar materials 
may be used with the approval of the Airport Design Review 
Committee. 

FLOORING 

Terrqzzo: Sto11elrile: 
Wausau Tile, Inc. Jntertile Distributors, Inc. 
P.O. Box 1520 2300 Povorosa Avenue 
Wausau, WI 54404 San Leandro, CA 94577 · 
Tel: {800) 388-8728 Tel: C? I 0) 63 5-23 oo 

ENTRANCE TRIM 

Stone. (Granite): . 

lntertile Distributors, lnc. 
2300 Povorosa Avenue 
San Leandro. CA 94577 
Tel: (510) 635-2300 

#GR23P Absolute Black (Na Substitutions Allowed) 

GLASS DOOR 
Option I Option 2 

Dorma Glas Inc. Brite Vue Glass Systems, Inc. 
275 Prince Geqrg's Blvd. 1021 Walnut Ave. 
Upper Marlboro, MD 20772 · Pomona, CA 
Tel: 301.390.1000 Tel: (800) 344-4554 

Sliding: #IISW-G 150 90°, Parallel, side by side 
Folding: #fSW-G 150 door stacking systems 

Top and Bottom Rail: #4 Slainle!ls steel, 6"·high. 
Glass: ·clear \12" tempered glass. 

CANOPY FABRICATOR 

Blakeway Metal Fabricators 
10 I Cargo Way 
San Francisco, CA 94124 
Tel:. (415) 647-4494 

Note: 
These examples are not definitive. They give an idea of the 
quality and appearance of acceptable materials. The Airport 
does not endorse nor recommend any specific manufacturers or 
products. · 
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Modifications 

If necessary, a storefront design may be modified to meet the 
specific needs of the project site. Such alternatives will be 
reviewed and approved on a case by case basis by the Airport's 

· Design Review Committee. 

Items Not Permitted 

The following list describes features that shall not be permitted 
in the Control Zone without review and written approval from 
the Airport's Design Review Committee:· 

• Modification of the Control Zone. 

Exposed neon lubing . 

Vinyl flooring. 

• Plastic laminate . 

• Brass finishes (except for glass door floor strikes) . 

Backlit signs or graphics on sign band. 

Exposed Track Iightiitg. 
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5EE ENLA~ED UJALL DETAIL 
FOR HORE INFORMATION 

OPTIONAL ACCE55 DOOR FOR 
-THE SLIDING OR FOLDING DOOR 
UJl..IERE OCCURS. FINISH COLOR 
TO CCMPLEHENT CONTROL ZONE 

FIN151-! FLOORING AS --.. 
DESCRIBED JN THE 
DESIGN GUIDELINE& 

TENANT -LEASE SPACE 

CONTROL ZONE 
21-l'Zl' Hin. to 

4'-IZ>' Max. 

FU6LIC SPACE 
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TENANT 
NAME ~1~ CJ'l ~ 

c.'.i ~ 

BLADE 51GNAGE 
A55EH13L I SEE 51-lEET SITT -11 

STOREFRa>IT MAIN 
IDENTIFICATION 51GN 

'• 'c 1 STOREFRONT OFENING TRIM -
STONE FINISH AS DESCRl13ED 
IN THE GUIDELINES . 

ni--1 v < 'I SLIDING OR FOLDING 112' CLEAR 
· TEMFERl:D 6LA55 DOOR 
UJIT!-1 OVERl-lEAD TRACK AND 
STRUCTURAL 5UFFORT 515TEM 

J . ~IE>' STONE COLlt1N 
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San Francisco lntemaUonal Airport 
Storifron1 Design Guld9DnH! NOrtli Terinlnat, eo&fdtnu Areu e and F 

FIRE RATED GIF. 60ARD 
CLG. UJITI-llN CCNTROL Za-IE 

OFT!a-!AL' Access DOOR 
lU-lERE OCCURS . 

SLIDING OR FOLDING 
CLEAR TEMPERED GLA55 
DOOR WITl-I OYERHcAD TRACK 

. . 
5AND6LASTED BACK---.... 
FACE GLASS 

1.9 G.0.. FEffORATED METAL 
WITH FlNISl-tED e~es -
l'!E7llF1N TOP 61DE5 
AND SOTTd1 EDGES 

TENANT TO FROYIDE " • I ~ 
·STRUCTURAL • 
SUPPORT 'SYSTEM 
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8'-:t. 
------- ALll111'lM CANOPY WI 

PE~TED ALU1f1'01 
$!-IE.ET INSERT 

t I =tfdZ = D a;;;;;;;;;:jl FOR HORE ll'FOFMATIGtl 
SEE .sl-IT-11 

TENANT. 
SIGN 

CCNCEALED lll·fLTE FLUoRESCENT UP LIGl-!T 
WITH REJ=LECTOR - 5T AG6ER LAMF:'5 
STRUCTURAL 5UFFORT 5"T"5TE1 
61 TENANT 

• 5 r 'd 5TcNE FINl51-I AS DESCRIBED 
IN THE ·GUJOELINES 

e 

I u L lb' 5TCl'1E COLlttl l 
• . CCNTROL Z~ · 1 

·e-.: 

ENLARGED SECTION AT FASCIA ASSEMBLY 
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San Francisco lntema!lonal Airport 
Storirtront DrilgnGUldellnii: Horth Terminal, BOiidlng Antas E and F· · . 

REMOVABLE FACE 
FOR RELAMPING 

A .......----- AllNINUH CANOPY UJ/ 16 ----. 
GA. MIN. ALLl11NUH 
FEFrORATED PATTi::RNED 

!.1-i ~~A.:~~ SHEET INSERTED. PATTE~ 
__ -~ '. _ ~ _ 

1
- TO BE AFFROYED BY 5FIA. 

-----1---1 . • 5TANDARD RECTANGULAR 
:;,. 

r-, 
-' ..... 

5TRUCTURE 
61 TENANT' 

OPEN 

STEEL TUBE SLEEVE .. 
USED FOR CONDUIT 
ROUTE AND 
SUPPORT 

SECTION 

·"""""• i · 
I 

lJTENANT~ 
SIGN ; I ~I 

INTEF:NALL 1 LIT 
TENANT LOGO/SIGN:. 
SLIDE IN FRa-1 Tl-iE 
FRONt J 

I I 
I 
l 
I. ·- -·· --· .l 

2 '-12'' 

2' -11' 

FOF;ti ST AINLE55 
· STEEL IN F'EN-UELD 

CORNERS AND 
REFINIS!-1 

I~ '4 STAINLESS STEEL 
SRACKETS 

-- '4 5TAINLE55 &TEEL:;• 
X 3' TUBE STEEL 

+ll Ul!-llTE NEON GRID. 
FROVIDE EYEN 
BACKROUND LIGJ.JTIN6 

tw tJ w ,,,,,,..-- ST. STEEL SPACER 

~. ~ '4 STAINLESS STEEL 
FRAME ~ 3' STEEL 
C!-!ANNEL FRAM!: 

A-SECTION 

BLADE SIGN AND CANOPY LOUVER SECTION AT FASCIA ASSEMBLY 
Scale: I" = I '-0" 
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San Francisco International Airport 
San. Francisco, California 

STOREFRONT DESIGN GUIDELINES 

BOARDING A.REAS B AND C 

··~·· ... -~ ·-···· ... - -··--":""--:-:;---· ·:·:~ ~:"':::i:;;:;:-----· 

Airport Design Review Committee 
December 14, l 998 
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San Francisco International Airport 
Sforefront Design Giili:fltllnes - Boarding Area9 B and C 

INTRODUCTION 

Overview 

In order lo unify tenant designs and create a hannonious 
environment in 'relation to ·the existing architectural features of 
the public spaces within the tenninals, the Airport's Design 
Re:view Committee has established the following. Storefront 
Design Guidelines. The intent is to provide gi1idance 011 th~ 
general appearance expected. Tenant design teams shall adapt 
the guidelines to best lit the particular features of the individual 
tenant lease spaces. The Storefront Design Guidelines are 
supplementary to lease requirements, Airport's · Tenant 
Improvement Guide and all applicable codes, regulations, and 
Federal legislative requirements. 

All designs ari:: subject to review and approval by the Airport's 
Design Review Committee. 
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San Francisco ln.lematlonal Airport 
storatront Design Glllthiilnn - Botli'dlng Areas a and c 

DESIGN GUIDELINES. 

Guidelines 

Storefront Design Guidelines are required to b_e used within 
the Control·Zone. The Control Zone extends a minimum of 
2'-0" to a maximum of4'-0"Trom the front lease line. The 
exteitt of the Control Z_one will be confirmed by the 

. Airport's Design Review Committee during the design 
review. 

Any existing terrazzo flooring cannot be removed unless 
given written approval by Airport's Design Review 
Committee. 

• Any existing marble colu_mns or walls in Boarding Area C 
cannot be removed or damaged in any way. . 

• Final selection· of storefront finishes must relate to the 
existing adjacent Airport finishes. 

Where existing gray Airport sign band is located, the design 
must respect this banding. · 

All storefropt signage, in terms of height and size must be 
consistent with the guidelines outlined in this document. 

The storefront main identi.fication sign may have corporate 
identification with maximum letter height of I 0 inches. 

• Each storefront must have a sliding or folding clear 
tempered glass door to secure lhe lease space as specified in 
this document. The size of the door may be adjusted lo fit 
the existing opening. 

Each storefron. may have one (l) blade sign which is 
consistent with the guidelines specified in this document. 
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San Francisco lntemallonal Airport 
Storefront Detllgn G~~ Boitdlng ~reas Band c 

Finish Options 

. "The following are two finish options. They are examples of 
-materials which complement design schemes of Boarding· Areas 
Band C. Similar materials may be used. 

FLOORING 
Option I Option 2 
BoarclilJg Area B Boarding Area C 
Terrazzo: Stone: 
Wausau Tile, Inc. · 1ntertile Distributors, Inc. 
P.O. Box 1520 2300 Povorosa Avenue 
Wausau, WI 54404 San Leandro, CA 94·571 
Tel: (800) 388-8728 Tel: (510) 635-2300 

#WM734 #MT13 Beige Botticino 

• 
WALLS 

Option 1 Option.1 
Boarding Area B Boarding Area C 
Stone: Stone: 
Intertile Distributors, lnc. lntertile Distributors, Inc. 
2300 Povorosa A ve~ue 2300 Povorosa Avenue 
San Leandro, CA 94577 San Leandro, CA 94577 
Tel: {510) 635-2300 Tel: (5 I 0) 635-2300 · 

#MT85 Gray Fleuri · #GR23P Absolute Black 

SLIDIN'G GLASS DOOR 
Optio11 2 Option J 

1--~~~~~~~~~~~~~~~~~~~~~--1 

Donna Glas Inc. · 
275 Prince Georg's Blvd. 
Upper Marlboro, MD 20772 
Tel: 301.390:1000 

Sliding 
#HSW~G 150 

Note; 

Donna Glas Inc. 
75 Prince Georg's Blvd. 
·upper Marlboro, MD 20772 
Tel: JOJ.390.1000 . 

Folding 
#FSW-0 150 

These· exa1nples are not definitive. They give an idea of 'the 
qt11!lity and appearance of acceptable materials. The Airport 
does not endorse nor recommend any specific manufacturers or 
p.-od.ucts. · · 
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San Frariclsco lnlemationaJ Airport 
. Storefront Design Guldetlnes ·Boarding Arew Band C 

FINISH OPTIONS 

Optioi1 I -
Boarding Area B 

Option 2-
Bonrding Area C 

Floor: 
#V/111734 

Floor: 

.,t: · .. ~·: -~ : 

ilMT13 Beige Botticino 

Wall: 
/fMT85 Gray Fleuri 

Wall: 
#GR23P Absolute Black 

4 

···-----·------·-····-----··----------.. ·--·------.--r:-:--~--.-.. -. --·· ·····-- ··•· . ·- ··----------·----···--------------·-· ·1,:;;;: 

i' 
' 

'i 
I 



..... 
0 
00 
00 

San Francisco International Alcport 
Storefront Design Guldellnff • Boarding Arus B arid c 

Modifications 

If necessary, a storefront design may be modified to meet the 
specific needs of the project site. Such alternatives will be 
reviewed and approved on a case by case basis by the Airport's 
Design Review Committee. 

Items Not Permitted 

The following list describes features that shall n~t be permitted 
in ~he Control Zone without review and written approval from 
lhe Airport's Design Review Committee: 

Modification of lhe Control Zone. 

• .Exposed neon Cubing. 

• Vinyl flooring. 

• Plastic laminate. 

• Brass finishes. 

Backlit signs or graphics. 

--
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San Francisco lntemaUonal Airport 
Stofefronl Design Gui~ Boliidlng Areas Band c 

-·:-r ~ 

-•1 (EJ DEHISl!i:; 
FARTITICN 
IU-IERE OCCURS 

~---1-•- A5SE55 DOOR I 'WALL 
OCCURS. FINISJ.I COLOR TO 
CoHPLEHENT CoNTROL . 
ZoNE, TIP. 

--7 ~·. '" .. . ZoNE ~ · ------------- ./,;.J..J .. ,:(' '. • ..... . 
ccmROL -- ----.-7,. \ ·• · ... ·. ''.:·. --:----------- . :·/ . J...~-... . . ... . ~ j-/ ..... ·. -~ ~-~ . -----:9I~ . · · .·.:~ ,' <-< ------o---~-----~f I . ~~: . i i ---c---- . ~~TLINE .:. 

VARIES 

... ,.,...,.,.,., ... ...,.,.:-,...-:r•••••.,. ••-

17' VARIES 

FLOOR PLAN - CONDITION #1 
Seal~: 114" = I' -0" · 

I I I I 

WIDTH VARIES tU!TH 

12' , vARJE& j WALL TillCl:NE55 
I 

Condition Ill --1 
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• ··-·- ....... -.--;·.-~--..... .-..... -· --:--·· -.· .. :·•":~.......----··'";"'"--.. • • T""' ... -··------····- ·.·. -··----- ·-- -·-

. ' 
: ' 

,, 
' ' 

1: 

': 



~m 
o~ 
CO-<{ 
o> 

San Francisco lnternatlonal Al!pOrt 
simtrorit Design Gi.ildillriff - Boarding Areas B and c 

NOTE: 5TOREFRC:tff HAiN IDENTIFICATION 
SIGN ASSEHBL I. LETTER l-IEIGHT · ELEYAT.ON 51-10UJ5 GENERAL APPEARANCE OF 51GNAGE. 
SHALL EE 10' MAXl1'1..t1. . . FINAL Sl6NAGE TO BE APPROVED 61 AIRPORT'S DESIGN REVIEW Cctt11TTEE. 

<E. COLIJ1N 

. ----------------------------~-------·--------------------,------------ , 
_INSIDE FACE OF COLLHN ~ . . . . . j <. IN5lDE FACE OF COLUMN . 

I I i I 
t , LENGTl-l =, 15% WIDTJ..l OF OPENING , I 
t I I ! f J 

~~~~~~~~,~~~~~~~r~~~~,~~~t~~~,~~~ 
!!! 1·1 - -- =t'==- = f='1 . ""' 
~ . -'£----- -- - = - - ii' - ~---
> i 
-- ;; \ '\ ,\ \ ,\ \ ,;~,.__I __ 

~- .f< /< /< /< /< /< ·r· --
•fl \ \ \ \ \ \ -n-----UJ ~ . • • • • • • . ..,&. - ~ - \ -- \ --- \ - \ -- \ __ -,-~ 
~ ~ . ii ii . ii ii . j/ .-:-jli"",&?."<f·_:·J.1-----

~ f/ f/ f/ f/ f/ f/ .·78· 
'.'= / / /· / .1 / !;:d . ~ 
~ I LI" """" 

f3R.ISl-IED ALLMINUM FINISl-1 <TOF AND 130TTct1J 
I' 

STOREFRONT ELEVATION - CONDITION #1 
Scale: l/4" = I' -0" 

EXISTING! 

MECHANICAL GRILLE 

BLADE SIGNAGE 
A5SEH6L Y, ON CENTEI'? 
LINE Cf EITl-lER COL~. 

CEJ GRAY BAND 

EXl5TIN6 WALL llA-IERE OCCURS 

STONE FINISJ.l, 60Tl-I COLlJ1NS 
AROUND STOREFRONT OFENINU 
5LIDIN6 OR FOLDIN6 TEMPERED 
CLEAR GLA55 DOOR 

<EJ 13A5E, HEIGi-ff VARIES 

(E) FINl51-l FLOOR 

Condition #I -2 
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San Franclsct> lntemallonal Airport 
stori.front Design Guldillnes ~· Boai'dlnu A~as 8 arid c 

FROYIDE NEuJ 
5TRUCTU!<AL 5UPFORT 
SYSTEM 

TENANT LEASE SPACE 

CONTROL ZoNE 
2'-0' HIN. TO 
4'-0' MAX.-

., 
r-1--

FUBLIC 5FACE_ 

& ---r -=.:_-===--~;:I 
r-:- - - -1 

I I 
I I 

FIRE RATED· GYP. SOARD ----.../ 
CEILIN6 WITHIN CoNTROL. 
ZONE. FINISl-I COLOR TO 
CoMFLEHENT CONTROL ZONE 

ACCESS DOOR FOR Tl-IE SLIDING f---
OR FOLDING DOOR IU-IERE OCCURS. 
FINISH COLOR TO Ca-IFLEMENT 
CONTROL ZoNE 

FINISH FLOORING AS DESCRIBED 
IN TH~ DESIGN 6UIDEL!NE5 

BLADE SIGN.AGE 
AS5EM6L Y SEE Sl-lEET DTL-l 

STOREFRONT HAIN IDENTIFICATION SIGN 

CONCEALED lJA.llTE NEON BACK LIGHT 

!Ill~ . STORE.FRONT OPENING FRAMES - STONE 
I FIN~Sl-l A5 DESCRIBED IN Tl-IE GUIDELINES 

ll~ SLIDING OR FOLDING CLEAR TEMPERED 
GLASS DOOR WITH OVER!-IEAD TRACI< 
AND STRUCTURAL 5UFFOF!T SYSTEM 

ltl'"'i::l'.¥-f WIDTH VARIES WITH UJALt Tl-llCKNE55 

WALL SECTION - CONDITION .#1 
Scale.: 1/2" = 1 '-0" 

. ... . . ---r:·=:··- - ... -=:--.· ••• ·- •• :·.·;-:-:_.:. .. ·- •••.. 

Condition #I -3 
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San Francisco International Airport 
Storefront Design Gi.Jldellries ·Boarding Ar~as ·a and c 

"l 

CORPORATE 
IDENTIFICATION LEITER5 

FROSTED GLA55 

PROVIDE NEW · 
STRUCTURAL 
SUPPORT SYSTEM 
AS REQIJIRED j 

r~ VARIES r ( \ ~I ,..,-- -·- -=11 I i j 

FIRE RA TED !kf 

GIP. BOARD CL('.3. 
UJITl-llN CONTROL 

·ZONE 

ACCE55 DOOR f:Y::··::1::··1 ··::;r:.-; 

FOR HORE INFOR1ATION 
5EE· 51-lEET DTL-1 

- - - -- - - - - •j-r
~--

. __ I . . . ·--·- _..-:..--- -= 

1 · - -· -· _, . . - -, 

! . I 
l I 
I . ·. I 

· 1 . ! 
I l 
L -- - -- -- -- - J 

'--- CONCEALED IJJ..llTE NEON 
BACK LfGl·lT 

U!-IERE OCCURS ·1·r~··;-;;;;:?H«'1x···:· I SLIDING OR FOLDING CLEAR 

SOFFIT DETAIL- CONDITION #1 
Scale: 1" = I' -0" 

TEMPERED GLASS DOOR WITJ.1 
OVER!-lEAP TRACK 

e 
.-· 
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Condition #I -4 
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San Francisco lntematlonal Airport. 
storefrorit Desfgn Guldillnu - Boarding Are~s B and c 
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UJ 
5 ~ 0 ?--l .... ~ -1 
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1 v~E:WJ 
UJ 

~ 
~ . 

llJ 
ir 

·------11 -·- ,_,----.--

CONTROL ZONE 

t=..,.. ____ ~ 

' \ 
\. 

\ 

' 

EXlSTJNG DEHI5!NG 
PARTITloN tU-lERE OCCURS 

-·- OPTIONAL WALL. FINISH 
COLOR TO COMPLEMENT 
CoNTROL ZoNE. 

- FOLDllNG CLEAR TEMPERED 
GLA55 DOOR 

' ........ ,_ 

~ L~A5ELINE .,_ ' . . ft IJJ/DTH YARJE5 

VAR.IE5 

FLOOR PLAN - CONDITION #2 
Scale: 1/4" = 1 '-0" . 

I 1:2 I 

0-I;":"-,..\~:-;"-·---:----·----·· •' • ~''•••- ••-·--:---.. ·-""';"- ----;::--:---;-.-~ ..... ·~:.H •,• .. 

-VARIES 
W!Tl-1 WALL 
THICKNESS 

Condition #2 - I 
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San Francisco lnlematlonal Airport 
storefront Dfflgti Giikiellnes -Boarding i\rtlas 8 arid c 

NOTl:5: 
ELEVATION SHOUJS GENERAL APPEARANCE OF S!GNAGE. 

5TOREFRONT HAIN IDENTIFICATION 
SIGN A55EH6L'I. LETTER l-IEIGl-ff 
Sl-lALL SE 10' HAXJtU1. FINAL SlGNAGE TO BE APPROVED BY AIRPORT'S DESIGN REVIEW Cctt11TTEE. 

tl> 
1U 
~ 

~ 

ct COU.tt·f-1 

INSIDE FACI:: - . I . / . ~,: INSIDE FACE. OF COLLNN 
OFW~~ 1 · 

I ! LENU T~ = 1!'1% w1orn OF OPEN!NC:i ·i L1 
! "' ----- + --= 

"'1 n"h i -i\ufi--·ur -~- i~ ~ \[ ~~~~"°i-\'~~~~ER 
LINE OF EITHER CO~LJ1N. 

1 5TcNE FINISH, BOn-l 
COLut-N5 A~D 
STOREFRONT OPENING 

-

•---'---EXISTING WALL \U-IERE OCCUR$ 

1 SLIOING OR FOLDING CLEAR 
TEMPERED GLASS DOOR 

I 
,,___ <EJ 13A5E, HEIGHT VARIES 

l' , , ,~ {E) FINISH FLOOR 

BRUSHED ALlt1!NtH FINISJ-1 <TOF AND 60TToHJ -

STOREFRONT ELEVATION - CONDITION #2 
Scafe: l/4"= l'-0" 

Condition #2 -2 
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San Francisco ln!ernatlonal Airport 
St0ntfr0nt 0.Slgri Gulllellries - Boarding Areas B and C 

TENANT LEASE. SPACE FUBLIC SPACE 

FROY!DS NEW 
STRUCTURAL 5UFFORT 
SYSTEM 

.FIRE RATED 61F. OOARD ---­
CEIUNG·WITl-HN Ca-JTROL 
ZONE~ FINIS!-1 COLOR TO 
COMPLEMENT CCNTROL ZONE 

ACCESS DOOR POR Tl-IE SLIDING -­
OR FoLDING DOOR UA-IERE OCCUf<&. 
FINISl-t COLOR TO Cc:MFLEHENT 
CONTROL ZONE 

FINIS!-1 FLOORING- A5 DE5CRl6ED 
IN Tl-IE DESIGN GU1Di:l.INE5 

CONTROL Zct-IE 
2·-~· MIN. TO 
4'-0' MAX.. 

1 

,---, 
I I 
I l 

6LADE 5IGNAGE 
A55EMeLY 

STOREFRONT MAIN IDENTIFICATla-1 516N 

Ca-.ICEALED !U-llTE NEON 6AcK LlGl-IT 

I~ SJO.REFRC:t../T OFENING FRAMES - STONE 
FINISl-I AS DESCRIBED IN·Tl-iE GUIDELINES 

111~ SLIDING OR FOLDING CLEAR TEMPERED 
Gl..A55 DOOR WITH OvE~EAD TRACK 
AND STRUCTURAL &LIFFORT 515TEH 

111~-i-:4 . UllDTl-I v ARIES UJITl-I WALL Tl-llCKNE55 

WALL SECTION - CONDITION #2 
Scale: 1/2" == l '-0" 
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San J=ranclsco lntematlonal Airport 
storefront Desi git Guidelines· Boarding Are;1s Band C 

FOR HORE 11-i'O~A Tia.I 
SEE 51-!EET !JTL-1 

CORPORATE . 
·IDENTIFICATION LETTERS --~ . ·==·=-=-·---==-=-F ·~ FROSTED GLA55 --~ 

PROVIDE NEW·~ 
STRUCTURAL 
5UPFORT SYSTEM 
AS REQUIRED 

. + ~AR~§~... -- 'r , - { ' \ J 

FIR!: RA TED 1+.:t 

GYP. BOARD CLG. 
WITl-llN Ca-!TROL 
ZONE 

---
;- - .- --- - - - I I 
I 
I 
I 
I 
L· ··- - - - - -- -- _J 

---·-·-- ------
CONCEALED Ul!-HTE NEON 
BACK /..JGl-ff 

:'~ . -- STONE FINf51-! AS DESCRIBED IN 
~ 

ACCESS DOOR 1:-·:":f::·1···::1;,••;: 
UA-lERE OCCURS 

TJ-lE GUIDELINES 

·rn··t'·:;.~m:"::'I SLIDING OR FOLDING CLEAR 

CONTROL ZoNJ: 

SOFFIT DETAIL - CONDITION #2 
Scale: 1" = I' -0" 

TEMPERED GLASS DOOR UJ!T!-1 
. OVERHEAD TRACK 

Condition #2 -4 
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San Frandsco International AAJ)ort 

storefront Deilgn Gufctellnes ~ boarding Areas s ·and c· 

;r ;,.c--rr r-------------------1 I ·:~~~g5F~~:~L 

;1~1~ 
<'< - I 

_1 =-
~ 

5lGN PANEL 
-..-.--f J- ,.----------- - -··-- 1 

~I . 1-1- 1------------·-·····-· ··------] 

;,. I;... 
~~ 

·! . j --TENANT 5JGN · 
f i (EXPANDED FYC, 

·1 : ACRll..IC OR FOAM, 
i I PAINTED UJ!-llTEJ 
l· J .. 
j . TENANT COFI OR 

~1 ~ j_/: btr·------ --- ___ :_=~-1-:::LESS STL. BRACKET 

. ;i 

~ ~~~ 
Q<Croo 
-· ~ -<t9 
g;) u u.. 

11~ 

11-1n· 

2·-10 in· 

l'-4' 

l'-8' 

l'-W 

ri:::l ln' · 

BLADE'SIGN ELEVATION 
Scale: l" = r I -0" 

TENANT SIGN: . . 
A LOOO AND PANEL FABRICATED OUT 

ciF EXPANDED FVC, ACRYLIC, OR t=OAH 
Hot.WED TO 5.5.T. BLADE. NO Vl51ElLE 
FA&TENER5. 

6. ALL SEAMS, EDGES FINISHED CLEAN 
AND PAINTED .. 

C. HAXIHUH ALLOUIASLE AREA er VENDOR 
COPY OR LOOO TO SE 14' x 16' 
HO\.NTED oN 16' x 20'. . 

BLADE SIGN: 
A SHALL HATCH INTERNATloNAL TE~INAL 

SLAPE SIGN PET AlL5 FURNISHED 
61 SAN FRANCl5CO INTEF'NAT!Ct.-IAL 
AIRPORT. . 

6. HINIHLN CLEAR HE16HT ABOVE FINl51-1 
FLOOR: 8'-ei'. 
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W. AIRp()RT COMMISSION \ ....,.. . 

CITY AND COUNTY OF SAN FR....:t1c1sco 

Rli'$01.UTION NO. 9 3 H. 01 U 0 
THE DOMESTIC IERM!NAL FOOD AND BEY.EMGE 

. REDEVELOPMENT PR.QGRM( LEASES 
(LP 23 - Alcatraz Jlrewing Company ) 

WHEREAS. the current Domestic Tc:mrlnals Food and Beverage Lease expires August 31, 
2004;and 

WHEREAS, pursuant 10 Commission Resolution Nos. 02-0123, 02-0124, 02-0226i 03-0034~ 
03-0061, and 03-0162, the Commission has previoU$ly approved the goals, 
selection process requiretllents, business tet:ms and other requirements for the 

. D0111estfu Tenninal Food and Beverage Redevelopment Program (tht:: 
''Program''); and 

WHEREAS, : with the outreach efforts of Leigh Fisher Associates ("Outreach Manager''), 
tho Proi:ram development team conducted an extensive outreach and sele¢t10n. 
process, including multiple community meetings and restaurant iiite visits; and 

WHEREAS, · pursuant to Rewlution No. 03~0034, the Aiiporl Director appointed a "~lue­
Ribbon .. panel comprising members of the community with relevant ex~rience 
(the "Panel"); and · 

WHEREAS. the Panel has reviewed and evaluated the proposers using the Conunissfon-
11.pproved evaluatfon criteria; $e Panel h~ detennined that the slate of operators 
on Attachment 1 best satisfies the Commission's overall goals, and 
recommends that the 28 Program leases be awarded to' this slate of operators; 
and · · 

WHEREAS, the CommissiQn finds that the reconunended slale of operators satisfies the 
Commission's Program goals and othexwise concurs with the Panel's 
recommendation; now, therefore, be it 

RESOLVED, · thaL :his Commission hereby approves the recommended slate of operators set 
forth on Attach.mMt 1 for the Program; and be it further · 

RESOLVED, that this Commission hereby awards Lease' Package No. LP 2~ to t;reative Host 
Services. Inc.; and be it further · 

RESOLVED, that the Commis~ion Secretary is hereby directed to request approval of U1is 
Lease by Resolution from the Boilrd of SupervisQrs pursuant to SectJo:n 9.118 of. 
tho Chatter of the City and County of San Frnr'lciseo. 

I hereby certify that the foregoing resolution was itdopt~ti by tlie Airport C.Om111is#o'1 

dt its meeting of 

. · 'd.16 .! ~M L:tiz.f 
. . SEP 2 9 2003? · . 

; s"'""" . 

1098 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 13 ~ 017 6 

. APPROVAL OF AMENDMENT NO. 1 TO THE DOMESTIC TERMINAL FOOD AND 
BEVERAGE PROGRAM LEASE NO. 03-0200 WITH SSP AMERICA, INC .. 

WHEREAS. pursuant to Resolution No. 03-0200, adopted February 23, 2003, the Airport 
Commission ("Commission") awarded a Dome~tic Tenninal Food and Beverage 
Program Lease (''Lease") to Creative Host Services, Inc., with a base tcim often (10) 
years with <me option to extend the term by two (2) years; and · · 

WHEREAS, Creative Host Services, Inc: changed its name to SSP America, Inc. ("Tenant'') as of 
January 1, 2008; and 

WHEREAS, pursuant to Rl:?solution No. 09-0115, adopted May 22, 2009, the Commission approved 
an e?fly exercise of the Option Tenn of the Lease; and 

WHEREAS, the Terminal 3 East renovation project requires the complete demolition of Tenant's 
facility in Terminal 3; and 

WHEREAS, staff has.negotiated the terms and conditions for Amendment No. l to the Lease with 
Tenant; now, therefore, be it · · 

RESOLVED, that this Commission hereby approves Amendment No. 1 to Domestic Terminal Food 
and Beverage Program Lease No. 03-0200 with SSP America, Inc., on the terms and 
conditions specified on Attachment 1, containing such other terms and conditions as 
are consistent with the foregoing, including: offer of Replacement Premises in 
Terminal 3 East, new commencement date of the ten (10) year .term, adjustment of 
Minimum Annual Guarantee and reimbursement of unamortized construction costs in 
the amount 9f Two Hundred Twenty One Thousand Six Hundred Sixty Seven Dollars 
($221,667.00); and, be it further 

RESOL VEQ, that this Commission authorizes the Airport Director to enter into any modifications to 
. the Lease that.the Airport Director determines, in consultation with the City Attorney, 
are in the best interests of the City and CoJlllty of San Francisco ("City''), do not 
otherwise materially increase the obligations or liabilities of the City, are necessary or 
ad:visable to effectuate the purposes of the Lease.or this Resolution, and are in 
compliance with all applicable laws, including the City's Charter; and, be it further 

RESOLVED, that this Commission hereby directs the Commi~sion Secretary to seek approval of this 
Lea8e Amendment No. 1 from the Board of Supervisors pursuant to Section 9 .118 of 

. the Ch~er of the City and County of San·F~ancisco. · 

I hereby certi.JY that the foregoing resolution was adopt~d by the Airport Commission 

,.it its meetingof_ ________ .'--AU--'G_1 _2_2_01_3-,.....;.-~--1,--~ /I 
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AIRPORT COMMISSION 

CITY AND CPUNTY OF SAN FRANCISCO 

1"" n3-tr; RESOLUTION- NO. tj = tJ J.. ~ 

APPROVAL OF AMENDMENT NO. 2 TO DOMESTIC TERMINAL FOOD AND 
BEVERAGE LEASE NO. 03-0200 WITH SSP AMERICA, JNC. · 

WHEREAS, on September 29, 2003, by Resolution No. 03-0200, the Commission awarded the 
Domestic Tenninal Food and Beverage Lease No. 03-0200 (the ''Lease") to a 
predecessor ofSSP America, Inc. ("SSP"); arid 

Wf!EJ.WAS, on August 13, 2013~ by Resolution No. 13-0176, in order to acco:mmodate the 
Terminal 3 East exp'1D;Sion the Commission approved Amendment No.· 1 to the 
Lease, which included replacement premises, reimbursement of ullam.ortized · 
consti;uction investments and new cominencem.ent date; and 

WHEREAS, · SSP operatys a Union Street Gastropub restaurant in its replacement premises 
. location in Terminal 3 East since November 18, 2015, and the term. oftb.e Lease 

will not exp:ire until Novell).ber 17, 2025; and 

WHEREAS, the Airport and SSP have agreed that in order to improve visibility and increase 
the guest experience the premises would need to be expanded to accommodate 
additional seating;· now, therefore, be it 

RESOLVED, that this Commission hereby approves Amendment No. 2 to the Domestic 
Terminal Food and Beverage Lease No. 03-0200, which (1) increases the square 
footage of SSP's premises, (2) increases the Minim.um Annual Guarantee to 
$166,439.00, and (3) increases the annual Promotional Charge to $3,111.00; both 
in proportion to the net increase in the square footage of the Lease premises; and, 
beit:fi.uiher · 

. RESOLVED, that this Commission hereby directs the Commission Secretary to forward 
Amendment No; 2 to the Board of Supervisors for approval pursuant to Section 
9.118 of the Charter of the City and County of San. Francisco. . 

I hereby certiJY that thefaregoing resolution was adof..ted by the Airport Commission · 

. . . · ==- UEC 0 6 2016 
atmr=ttngu£ . Cju~vu7l · 
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San Francisco International Airport 

February 28, 2017 

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

Q 
. N 

Subject: Approval of Amendment No. 2 to Domestic Terminal Food and Bever~ge 
Lease No. 03-0200, between SSP America, Inc., and the City and County of 
San Francis~o, acting by and through its Aii"port Commission 

Dear Ms .. Calvillo: 

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Boan~ of 
Supervisors' approval, Amendment No. 2 to the Domestic Terminal Food and Beverage 
·Concession Lease No. 03-0200,'between the City and County of San Francisco, acting 
by and through its Airport Commission, and SSP America, Inc. 

The Airport Commission has approved Amendment No. 2 to the Domestic Terminal 
Food and Beverage Concession Lease No. 03..:0200 with SSP America, Inc. by adopting 
Resolution No. 16-0317, on December 6, 2016. · 

Original and two copy sets of the following documents are enclosed for review: 
• Board of Supervisors Resolution; 
• Approved Airport Commission Resolution No. 16-0317; 
• Ethics Form SFEC-126 for the Board of Supervisor; 
• Ethics Form SFEC-126 for the Mayor; 
• A copy of Domestic Terminal Food and Beverage Concession Lease 

No. 03-0200; . . . 
• A copy of Amendment No. 1 ·to the Lease; and 
• Amendment No. 2 to the Domestic Terminal Food and Beverage 

.Concession Lease No. 03-0200. 

You may contact Cheryl Nashir of Airport Revenue pevelopmerit and Management at 
(650) 821-~500 regarding this matter. 

Enclosures 
cc: Cheryl Nashir 

Very t~uly yours, 

Caramatti 
mission Secretary 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO. 

-,l'J 
c.r: 

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SA TERO 
MAYOi! PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, Calffornia 94128 Tel 650. 821.5ooa '\:U: 150. 821.5005 www.flysfo.com 
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File No. 170255 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code § 1.126) · 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

Members, SF Board of Supervisors Members, SF Board of Supervisors 

Contractor Information (Please priht clearly.) 
Name of contractor: 

SSP America, Inc. 

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

(1) N/A; (2) Michael Svagdis- CEO, Roger Worrell - CFO, and Patrick Banducci - COO; (3) NIA; 
(4) N/A; (5) N/A 

Contractor address: 

19465 Deerfield Ave., Suite 105, Lansdowne, VA 20176 

Date that contract was approved: Amount of contract: 
Current MAG of $141,989.00 
Additional MAG of $24,450.00 
Total New MAG of $166,439.00 

Describe the nature of the contract that was approved: 

Domestic Terminal Food and Beverage Lease No. 03-0200 for one (1) facility located in ·Term.in al 3 
operating as Union Street Gastropub. 

Comments: 

Expand ~he premises and modify certain terms of the lease .• 

This contract Wa$ approved by (check applicable): 

D the City elective officer(s) identified on this form 
lt'I a board on which the City elective of:ficer(s) serves ----=S""'a""'n'""'F ..... r=an=c=i=s=co=--=B""o=a"""'rd=-=0-=-f..::;S..:;u.1:;.p=erv:...;..:.;is;::..;o::..::r-=s-

Print Name of Board 

D the bciard of a state agency cHealth Authority, Housing Authoritj Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City electiveofficer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
· Name of filer: Contact telephone number: 

Ani:iela Calvillo Clerk· of the Board of Supervisors (415) 554-5184 
Address: E-mail: 

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., SF, CA 94102 Board. of.Su Qervisors©sfgov. org 

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

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