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AMENDED IN COMMITTEE
: 11/30/17
FILE NO. 170255 'RESOLUTION NO

{Lease Amendment - SSP'America, Inc. - Domestic Terminal Food and Beverage Lease -

. $166,439 Annual Guaranteed Rent, and $3,111 Annual Promotional Charge]

Resolution retroactively approving Amendment No. 2 to the Domestic Terminal Food
and Beverage Lease No. 03-0200 between SSP America, Inc. and the City and County

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

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

with no change to the term length to e)ipire on November 17, 2025.

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

‘Commission awarded the Domestic Terminal Food and Beverage Lease No. 03-0200
 ("Lease”), under which SSP America, Inc. currently operates as Union Street Gastropub in

| Terminal 3 East at San Francisco International Airport (the “Airport”); and

WHEREAS, This Board of Supervisors approved the Lease by Resolution No. 775- 03
adopted on December 9, 2003 and ‘

WHEREAS, On August 12, 2013, by Resolution No. 13- 0176 the Airpoit Commission
approved Amendment No. 1 to the Lease in order to accommodate the Airport's expansion of
Terminal 3 East, which |nc|uded relocation of the restaurant to its current location in

Terminal 3 East, reimbursement of unamortized construction costs, and a modified lease

~ expiration of November t7 2025; and

WHEREAS This Board of Supervisors approved Amendment No. 1 to the Lease by
Resoiution No. 3-15 adopted on January 13, 2015; and '

. WHEREAS; In order to improve visibility and increase the guest experience at the new

. restaurant location, the Airport and SSP America, Inc. desire to expandthe lease premises to

~ accommodate seating outside of the current lease line; and.

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

WHEREAS, On December 6, 2016, by Resolution No. 16-0317, the Airport
Commission approved Amendment No. 2 to the Lease to effectuate the desired expansion of
the lease premises, and to increase the annual guarainteed rent and annual promotional
charge in proportion to the increase in square footage; now, therefore, be it

RESOLVED, That this Board of Supervisoré retroactively approves Amendment No: 2
to the Leaée, which (1) increases the square footage of}the lease premises from
approximately 2,654 square feet to approximately 3,111 square feet and (2) increases the
current annual gua(anteed rent to $166,439.00 and the annual promotional charge to
$3;111.00, botﬁ in propbrtion to the increase in square footage of the lease premisés, equal to
$58.41 per square foot; and, be it |

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

of the Board for inclusion into the official file.

Airport Commission
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BUDGET AND FINANCE COMMITTEE MEETING , » _ - NOVEMBER 30, 2017

ltems 11 and 12 o -Department:
Files 17-0254.and 17-0255 San Francisco International Airport (Airport)

, . Legislative Objectives
s The proposed resolutions amend two .restaurant leases between San Francisco -
" International Airport (Alrport) and SSP America, Inc. for (i}- 1300 on Fillmore in the
‘ lnternatlonal Terminal (File 17-0254), increasing the square footage to approxumately
" 2,100 square feet, the Minimum Annual Guaranteed (MAG) rent to $279,000, and the
annual promotional charge to $2,100, and (ji) Union Street Gastropub in Terminal 3 (File
17- 0255), increasing the square footage to apprommately 2,654 square feet, the MAG
rent to $181,714 ancl the annual promotional charge to $3, 111
) Key Points

e SSP currently operates two restaurants in the Alrport 1300 on Fillmore in the

International .Terminal and Union Street” Gastropub in Terminal 3. The Board of
" Supervisors approved the original lease for the Union Street Gastropub in Terminal 3 in
© 2003, and the first amendment to the lease in 2015, suspending the MAG and other fees

through November 2015 due to Alrport 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 in the International Terminal lease in July 2016.

e SSP America was allowed to expand the premises of 1300 on Fillmore to 2,100 square feet
and Unlon 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 $181,714 for Union Street Gastropub. According to the Airport, the amended leases
and. increases in the MAG' rent would be effective as of March 11, 2017 for 1300 on

" Fillmore’ (File. 17-0254) and March 30, 2017 for Union Street Gastropub (File 17-0255).

According to Airport staff, SSP America has pand percentage rent rather than the MAG for
. the 13000n Flllmore and Union Street Gastropub leases.

"Fiscal Impact . :
e Under the proposed first amendment to the leasé 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 befween 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-2025of at least $1, 567,283, not mcludmg CPl increases.
Recommeéndations )
e 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.
|{* Amend Files 17-0254 and 17-0255 for retroactive approval.
¢ Approve Files 17-0254 and 17-0255 as amended.

SAN FRANCISCO BOARD OF SUPERVISORS : ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING : o * Novewmser 30, 2017

MANDATE STATEMENT

>
| |

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

B BACKGROUND ' ‘

SSP America; .Inc. X (SSP America) currently operates 1300 on Fillmore in the International
Terminal (File 17-0254) and 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: o . ‘ ’

(a) 1300 on Fillmore, SSP America pays the greater of Mlmmum Annual Guarantee (MAG)
rent of $225,000 or percentage rent* for 1,694 square feet of space for a ten-year term

from approximately Juné 2017 to May 2027 w1th two one-year optlons to extend to-May
2029; and '

(b) Union Street Gastropub, SSP America pays the greater of the MAG of $155,020 or
percentage rent® 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 for the Union Street Gastropub in

. Terminal 3 in December 2003 (File 03-1710). In January 2015, the Board of Supervisors
approved the first amendment, 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 Noveinber 2025 (File 14- 0946). The Board of Supervisors approved the 1300 on
Fillmore lease in the lnternatlonal Terminal lease in July 2016 (File 16-0450).

DETAILS OF PROPOSED LEGISLAT!ON '

" File 17-0254 is a resolutlon approving the first amendment to the lease between SSP Amenca
* and the Airport for the 1300 on Fillmore space in the International Terminal to: (a) increase the
square footage by approximately 24 percent from 1,694 square feet to 2,100 square feet, and
(b) increase the MAG from $225,000 to $279,000 (equal to approximately $132.95 per square

foot). The MAG is adjusted annually based on a formula in the ongmal léase. Ali other [ease
« terms remain unchanged.

" File 17-0255 is a resolution approving the second amendment to the lease betweern 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

: Percentage rent i in the lease for 1300 on Fillmore equals: 6 percent of gross revenues up to $1 million, § percent
of gross revenues between $1 million and $1.5 million, and 10 pefcent of gross revenues of more than $1.5 miiflon:
* percentage rent in the lease for Union Street Gastropub equals: 8 percent of gross revenues up to $600,000, 10

percent of gross revenues between $600,000 and $1 mllhon, and 12 percent of gross revenues of more than $1
‘ mlﬂson

SAN.FRANClSCO BOARD OF SUPERVSSDRS : BUDGET AND LEGISLATIVE ANALYST
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; BUDeeT AND Fil\iANeE ComMnTrEE MEET&NG‘ . o NOVEMBER 30, 2017

(b)i mcrease the- MAG from $155 020 to $181 714 (equal to $58 41 per square foot) The MAG is
'adjusted annuaily based .on a formula in the ongmal lease. All other lease terms remain
‘unchanged ' .

© SSP America was allowed o expand the premlses of 1300 on Flllmore to 2,100 square feet and
Union Street Gastropub to 3,111 square feet. According to Ms. Glgl Ricasa, Airport Senior
Principal Property 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 would increase retroactively -
and propomonally to the square footage for each restaurant, to $279,000 for 1300-on Fillmore
and $181,714 for Union Street Gastropub. The amended leases and increases in the MAG rent
would be effective as of March 11, 2017 for 1300 on Fillmore (File 17-0254) and March 30, 2017
for Union Street Gastropub (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
leases. .

- Under the exlstmg Iease for the Umon Street Gastropub in Termirial 3 (File 17~0255) the 2017
MAG to be pand by SSP America to-the Alrport is $58.41 per square foot, equal to $181,714 for

" 3,111 square feet. File 17-0255 should be amended to state that the MAG iri 2017 is $181,714
rather than the lncorrect amount in the resolution of $166 439,

FISCAL IMPACT

, Under the proposed fi rst 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 (CPl) increases:? Under the 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 CPl increases. Under the existing leases SSP America pays the greater

of percentage or MAG rent, and as noted’ above, SSP has paid has paid percentage rent to the
Airport rather than the MAG.

In addition to rent, SSP also pays'an annual Promotional Charge of $1 per square foot for.eac,h
restaurant. The Promotional Charge is used by the Airpart for marketing purposes. With the
increase in square footage for each restaurant, SSP will now pay an annual Promotional Charge
of $2,100 for 1300 on Fillmore and $3,111 for Union Street Gastropub.

RECOMMENDATIONS

1. Amend File 17-0255 to state that the 2017 MAG rent to be paid by SSP Amerlca to the
Airport is $58.41 per. square-foot, equal to $181,714 for 3,111 square feet. .
2. Amend Files 17-0254 and 17-0255 for retroactive approval.
- 3. Approve Files 17-0254 and 17-0255 as amended.

5 Under the two leases between the SSP America and the Airport, the MAG is Increased annua!ly by a formula
) based on the CPL.

" SAN FRANCISCO BOARD OF SUPERVISORS ‘ _ BUDGET AND LEGfSLATIVE ANALYST
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AMENDMENT NO. 2 TO
DOMESTIC TERNHNAL FOOD AND BEVERAGE LEASE
NO. 03-0200
AT SAN FRANCISCO INTERNATIONAL AIRPORT

THIS AMENDMENT NO. 2 TO DOMESTIC 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, amunicipal cotporation (the “City™), acting by and
through the SAN FRANCISCO AIRPORT COIV[MISSION (the “Airport™), as landlord and SSP
AMERICA INC., as tenant (“Tenant™).

RECITALS-

A. The City and a predecessor of Tenant entered into Domestic Terminal Food and
Beverage Lease No, 03-0200, dated September 29, 2003 (the “Lease”) for a certain concession
space located at the Airportin Domestic Terminal 3 East (the “Premises™). On August 13, 2013,
pursuant to Resoluation No. 13-0176, the Airport Commission approved Amendment No. 1
to the Lease in otder to dccommodate the Terminal 3 East expansion, including replacement
premises, teimbursement of unamortized construction investments, and a new commencement
daté, Tenant relocated, re—concepted and opencd as the Union Street Gastropub on
November 18,2015,

‘B. The Premises is curtently comprised of one location measuring approximately |
2,654 square feet. :

C. The Airport and Tenant have aglecd to expand the Premlses and mod1fy certain
- other tenns of the Lease, as set forth below.

D. All capitalized terms not otherwise defined herein shall have the same meaning
given to them in the Lease.

NOW, THEREFORE in consideration of the foregoing and for yaluable consideration the
sufficiency of which is hereby acknowledged, City and Tenant hereby agree to amend the Lease
as follows:

AGREEMENT

1. Rec1tals The foregomg recitals are true and correct a:nd are mcorporated herein by this
reference asif fully set forth herein,

2. Premlses Thc Premises shall be expanded from approximately 2,654 square feet to

approximately 3,111 square feet, Exhibit A of the Lease is deleted and replaced with the Exhibit
A attached to thls Amendment No. 2. -

Page 1 of 3
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3. Minimum Annoal Guarantee. The Mlmmum Annua] Guarantee shall be adjusted to
$166,439.00 to reflect the change to the Premises. '

' 4, Annual Promotional Charge. The Promo‘aonal 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 deemed effective on the date of
execution by the Airport. fo]lowmg full City approval:

6. Entire Apreement. 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 prior correspondence, memoranda, agreements, warranties, or written or oral representatmns
relatinig to the subject matter of the Amendment No. 2 are superseded in their entirety by this

. Amendment No. 2, No prior.drafis of this Amendment No. 2 or changes between those drafts

- and the executed version of this Anendment No. 2 shall be introduced 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. . Miscellaneous. This Amendment No. 2 shall bind, and shall inureto the benefit of, the
successors and assigns of the parties hereto. This Amendment No, 2 is made for the purpose of
setting forth certain rights and obligations of Tenant and the Airport, and 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. 2.
.This Amendment No. 2 may be executed 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 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 of California, Neither this Amendment No. 2
nor any of the ferms hereof may be amended or modified except by a written instrument signed
by all the pa:mes hereto. :

o8 Full‘Force and Effect. Except as.specifically amended by this Amendment No. 2, the
terms and conditions of the Lease shall remain iri full force and effect.

/.
"
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IN WITNESS WHEREOF, the parties have executed this Amendment No. 2 as of thc Effective

Date

TENANT:

CITY:

AUTHORIZED BY ATRPORT COMMISSION

Resolution:
Adopted:

Attest;

Secretary
Airport Cominission

APPROVED AS TO FORM:-
DENNIS I HERRERA
City Attorney =~

.BYZ W

el o Dcpu@M‘rtomey'

SSP America, Inc.,

a California corporatlon Ml\(
| -
Padv clf Mui/ouy

" (type or print)
B Delo

CITY AND COUNTY OF SAN FRANCISCO,
amunicipal corporation, . -
acting by and through its Airport Commission

Name:

Tifle:

Ivar C. Satéro
Airport Director

XATENANTS\SSP AMERICAMAGREEMENTS\L03-0200_ AMENDMENT 2 UNIONSTGASTROPUB L BOWMAN V3.00CX
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One facility (13.2.038), comprising approximately 3,111 square feet of space located in the

Domestic Termin;

drawing;

al 3 (East) at San Francisco International Airport, as described on the attached

CAD to be inserted

Exhibit A
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AMENDMENT NO. 1 TO SSP AMERICA, INC.
DOMESTIC FOOD AND BEVERAGE LEASE NO. 03-0200
AT SAN FRANCISCO INTERNATIONAL AIRPORT

THIS AMENDMENT NO. 1 TO DOMESTIC TERMINAL FOOD AND BEVERAGE LEASE
NO. 03-0200 AT THE SAN FRANCISCO AIRPORT (“Amendment No, 1”*), dated as of
August 12, 2013-for reference putposes 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 landlord1 and SSP
Amenca, Inc., as tcnant (the “'I'enant”)

RECITALS

: A, The A1rpo1“c and Creative Host Services, Inc. entered into Lease No. 03-0200,
approved by Airport Commission Resolution No. 03-0200 on Septembet 29, 2003, dated as of -

March 3, 2004 (the “Original Lease”) for certain food and beverage space located at the Airport
in Terminal 3.

B..  Creative Host Services, Inc. changed ifs name to SSP America, Inc. as of January
1, 2008 ' ’

C. Under the Original Lease Secuon 2.5, on May 22,2009, the Airport Commlssmn
apprOVed the early exercise of the ophon term of the Lease

D.  As part of the Airport's ongoing facilities improvement efforts, on or about
February 10, 2014, the Airport will close the base building terminal between Gates 68 through
71 to commence the Terminal 3 East expansion (“T3 East™) for approximately eighteen calendar
months for major renovations (“Refiovation Period”), and a complete demohtlon of Tenant's
' ongmal premises is required. :

- E A1rport Food and BeVerage Concession Leases provide that the Tenant pays
annual rent to City equal to the higher of a “Minimum Annual Guarantee” (MAG) or percentage
of 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 commencement date, suspension
and reinstatement of the Minimum Annual Guarantee, Tenant Infrastructure Fee, and Food Court

Fee during the Renovation Period and other telated provisions, on the terms and conditions set
forth herein,

F.  The Original Lease, as amended by this Amendment No. 1 shall be refefred to
from time to time collectively herein as the “Lease”,

Tenant: SSP America, Tue.
Amendment No. { o Lease No, 03-0200
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G. Airport and Tenant agree to the amendments set forth in this Lease Amendment
No. 1. All capitalized terms not otherwise defmed 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 which is hereby acknowledged City and Tenant hereby agree to amend the Lease
as follows

AGREEMENT

1, Recitala. The foregoing recitals are true and correct 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 in this

Lease Amendment No, 1 shall be the date upon which. the Auport Director executes thIS )
amendment.

3. Lease Summa_rx. . The Lease Summary is hereby deletcd in its entirety and replaced with
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 Minimuom
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 feplaced with the following'

- “Exhibit A - Premises. A total of one facility, comprising apprommatcly 2,876 square
feet of concession space located in T3 East spec1ﬁca]ly referenced as 'T3.2.038, as shown on the
‘ attached drawings.”

5.~ Term. Section2.5, City’s Right to Extend the Term, is hereby delete‘d in its entirety.

6. Expiration. The Lease shall expire at 11:59pm on the day prior to the tenth (10)
’ anmvmtsauy of the Full Rent Commencement Date

7. " Rent. Section 4.14 Terminal 3 East ( I3 East) Renovatlon is hcreby included as part of
the Lease and shall read as follows:

4.14 T3 East Renovation, T3 Bast in Terminal 3 will undergo major renovations, which
requires the closure of Tenant’s operation. :

*(a) T3 East Renovation Period. The Renovation Period, as defined in Recital )
Paragraph C above, shall comruence in or around on January 1, 2014, continue for
approximately eighteen calendar months and shall end when the Airport Director,
in his sole and absolute discretion, determines that the renovations are complete.

Tenant; SSP America, Inc, .
Amendment No.lto Lease No. 03-0200
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(b) Minimum Annual Guarantee (“MAG”) and Other Fees. During the Renovation
- Period, the MAG, Tenant Infrastructure Fee, and Food Court Fee shall be
suspended for Tenant’s facility in T3 Bast. _ !

(c) MAG Reinstatement. At the end of the Renovation Period, the MAG shall be

reinstated. The MAG shall be subject to annual adjustments as specnﬁed inTease
Section 4.

(d) Tenant Infrastructure Fee and Food Court Fee Reinstatement, - At the end of the

Renovation Period, the Tenant Infrastructure Fee and Food Court Fee shall be -
reinstated in accordance with the Lease, i

H

8. -A new Lease Section 19, 28 is hereby added to the Lease:

"] ease Section 19.28 Adrport’s Sustainable Food Guideline, Tn compliance W1fh Executive
Ditective No. 09-03 issued by the Office of the Mayor on July 9, 2009, the Airport has
established a 16-point Sustainable Food Guideline (the “Airport’s Sustainable Food Guideline™)
that promotes public healtli, environmental sustainability, and social responsibility.

A. The following must be adhered to throughout the term of fhe 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,  Portiop-appropriate menu items for children

Tenants must use: -
5. Low- or non-phosphate detergents
.6, Compostable, bio-resin bottles or paper boxes for all bottled water sales
" 1. Un-bleached paper products and compostable To Go containers and utensils

To the very greatest extent possible, Tenants must use:
8. Organic agricultural products from the Northern California 1eg1011
9.  Agricultural products that have not been genetically modified

10. Organic or all-natural meat from animals treated humanely and thhout hormones
~ or antibiotics

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

9. Reimbursement. The C1ty shall 1e1mburse the Tenant for the unamomzed cost of
improvements to the original premises in an amount not to exceed One Hundred ninety Eight Six
Hundred Bighty Five Dollars ($198,685.00), based on the revised closure date of February 10,
2014, subject to the memorandum on file with the Airport Commission Secretary-for Resolution
No.13-0176, incorporated herein by refetence and made a part of this Lease. |

'

Tenant SSP Anerica, Fnc. o ) ' )
Amendment No. 1 to Lease No. OS-OZOO . ,
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10.-. Entlre Agreement This Amendment-No. 1 contains all of the Ieprcsentauons and the
entire agreement between the parties with respect to the subject matter of this agreement. Any
“ptior 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
Aniendment No. 1. No prior drafts of this Amendment No. 1 or changes between those drafts
and the executed version of this Amendment No. 1 shall be introduced as evidence in any
litigation or other dispute resolution proceedmg by any party or other person, and no court or

- other body should consider such drafts in interpreting this Amendment No. 1.

11, Mlscellaneous This Amendment No, 1 shall bmd, 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, and no othér person shall
have any rights hereurider or by reason hereof as a third paity benef1c1ary 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 executed in counterparts with the same force
and effect as if the parties had executed one instrument, and each such counterpart shall
constitute an original heréof. No provision of this Amendment No. 1 that is held to be

. inoperative; unenforceable or invalid shall affect the remaining provisions, and to this end afl

provisions heréof are hereby declared to be severable, Time is of the essence of this Amendment

No. 1. 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 instriument signed by all the parties hereto,

12.  Full Force and Effect, Fxcept as specifically amended herein, the terms and conditions
of the Lease shall remain in full force and effect.

/117
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Tenant: SSP Ametica, nc.
Atnendment No. 1 to Lease No. 03-0200
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IN-WITNESS WHEREOF the’ AJIpmt and the Tenant execute this Amendmcnt No, 1 to the

Lease as of the last date set forth below

CITY:

TENANT:

AUTHORIZED BY AIRPORT
COMMISSION

ResolutlonNo 13-6176
Adopted: Augnst 12, 2013

i
Attest Zz @L(L(

. Secretary
‘ Airport Commission

APPROVED AS TO FORM:
. DENNIS J. HERRERA,
City Attorney

By: r\\) W\E/WQ&MQM

Deputy City Attornsy

x:\ij'ecns\'renmnul RT3 anL\F&B Amendmenis\Amend | F&H - SSP V3doc

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation,
acting by and throy,

its Airport Comimission

Tohn L. Martin

Airport Director

"SSP America, Tnc.,

a Delaware corporatmn

By:

e

o
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LEASE AGREEMENT
FOR .
DOMESTIC TERMINALS FOOD AND BEVERAGE FACILITY(IES)
’ AT SAN FRANCISCO INTERNATIONAL AIRPORT

MAJOR LEASE TERM SUMMARY

For the convenience of Tenant and City (as such terms are defined below), this Major.
Lease Termt Summary (this “Summary”) summarizes certain terms of this Lease (as defined
- below). This Summary is not intended to be a detailed or complete description of this Lease, and
reference must be made to the other Sections below for the particulars of this Lease, In the event
-of any mcons1stency between the terms of this Summary and any other provision of this Lease,
such other ptovision shall prevail. Cap1tahzed terms used elsewhere in this Lease and not
, deﬁned elsewhere shall have the meamngs given them in this Summary.

Eﬁecfuve Date. March3 ' - , 2004.

: Tehént: SSP America, Inc.
: *  a Delaware Corporation

Tenant's Notics 19465 Deerfisld Ave., Siiite 105
Address: - Lansdowne, VA 20176

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

City: The City and County of San Francisco, a municipal corpdration,
acting by and through'its Alrport Commisslon.

City’s Notice San Francisco International Airport
Address: International Terminal, North Shouider Bldg 5th Floor
. P. O. Box 8097
-San Franclsco, CA 94128
Attn; - Alrport Director
Fax No. (650) 821-5005
Tel. No. {650) 821-5000.

City’s Rent  San Francisco [nternational Alrport
Payment Address: - Atin: Accounting
. 575'N, McDonnell Road, 2™ Floor
P.O.Box7743
‘San Francnsco CA 94120

. Clity's  San Franclsco international Alrport
lnsurancelDeposit Attn: Revenue Development and Management
‘Notice Address: 575 N. McDannell Road, Sulte 3-329
P. O, Box 8097
San Franclsco, CA 94128
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Premises:

T8

F{eleilant Boarding

Area: -

§4

Delivery Date:

§2)

" Term:

(§2)

Adjusted Term:

Rent
Commencement
Date:

§4

- Operating Term: -July-15;-2006-—July-14;-2016-
n Expira_tlon Date: July 44,2015, 11:59p0m--

Reference Year:

§4

Permitted Use:
(§8)

Space T3.2.038 located in Terminal 3 at the San Francisco International
Alrport, comptised of approximately 2,876 total square feet of spacs, as
described on the attached Exhibit A.

Boarding Area ‘E" + Boarding Area ‘F"

The date on which_Director gives notice to Tehant that a Facllity Is ready for
Tenant to take possession and commence Tenant's Work:

The Development Term, plus the Operating Term, collectively.

. DevejopriienfTerm: The period commencing-on the Delivery Date of the first '

Facility delivered by City to Tenant (the “Commencement Date”), and ending

~.at 11:58pm on the day prior to the Rent Commencement Date for the last

Facility delivered to the Tenant by Clty (the “Full Rent Commencement
Date").

Operating Termn: The periad commencing on the Full Rent Commencement
Date, and ending at 11:59pm o the day prior to the tenth (10) anniversary

' thereof (the “Expiration Date ’)

The petlod commencing on the earller date of (a) the Replacement Premises
is open for business or (b) the majority of gates In Terminal 3 East are
oceupied as determined by the Alrport Director and ending at 11:59 p.m. on

- the day pnor to the tenth (10" 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 Tenant opens for business thereln, and (b) the ma]orlty of gates in T3

East are occupled, tegardless of whether the tenant Is open for business in T3
East.

Actual dates (to be inseﬁed upon determination)

Commencement Date: Mareh15,-2005—
Development Term:  Marsh-15;-2006-—July-14;2005-

‘ Dellvery Date:

Adjusted Rent Commencement Date:
Adjusted Expiration Date:

The calendar year immediately prior to the year in which this Lease Is
awarded: 2002. ] )

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

*generality of the foregoing, Tenant shall operate the Premises in strict

conformity with the tequirements herein, including those set forth on
Exhibit B.

Summary, Page 2
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~ Base Rent:

(§4)

Lease Year:
§4)

. Minimum Annual’
- Guarantees:

54

MAG Adjustment
Date:
&4

Rent:
(§4)

Deposit Amount:

(§18)

Minimum
Investment
Amount:

[

" Tenant

Infrastructure Fee:

(§ 4)

Food Court Fee:
§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
1o herein as the "Percentage Rent"):

-(a) 8% of Gross Revenues (as defined below) achieved up fo and
Including $600,000, plus,
(b) - 10 % of Gross Revenues achieved from $600,000.01 up to and
including $1,000,000, plus,
(€) 12%of Gross Revenues achieved over $1,000,000.

For purposes of the above farmula, the Gross Revenues achleved from all
Facilities and all other operations of Tenant under this Lease stuch as catenng
fo the extent permitted shall be aggregated.

“The period commencing on January 1 and ending on December 31 of each

year,

One Hundred Fifteen ThOUSand Forty Dollars ($1 15,040) (the “Initial
MAG"), pet annum; Nine Thousand Five Hundred Eighty Seven Dollars
($9,587) per month, based on $40 a square foot, subject to adjusiments
upward as described bslow. .

January 1 of each year

Base Reht, together with all other amount owing by Tenant to City hereunder.

Equal to one-half (1/2) of the then ourrent MAG (subject to adjustment).

With respect to Replacement Premises Space No. T3.2.038, the Minimum
. Investment Amount applicable is Three Hundred Fifty Dollars ($350) per

squate foot which equals One Million Six Thousand Six Hundred Dollars
($1,006,600). _

.PerLease Year, Thirty Nine Thousand Twa Hunéred Seventy Dollars

($38,270), calculated at $15 per square foot comprising the Premises.
Menthly installment: Three Thousand Two Hundred Seventy Three Dollars
($3,273).

With respect to Replacement Premise Space No. T3.2.162, the Tenant
Infrastructure and Food Court Fee Combined per Lease Year [s:
($__); caloulated at % ) per square foot of the Premises.

N/A Co
Per Lease Year, Doliars

-)s caleulated at $15 per square foot for each
Facility (if any) located in a food court. Monthly mstal!ment

Feg is not app!icab(e to any Facllity not located within a food court,]

" Summary, Page 3
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Initial Promotional. Two Thousand Eighit Hundred Seventy Six Dollars ($2,876), calc'l,lvla'ted at
Charge ONE DOLLAR ($1) per square foot of the Premises, subject to adjustment..
(§11) - ' v '

Resolqt‘ion: Number 13-0178, approved by the Airport Commission on August 12, 2013.

Initial Tenant’
Representative:

§3)-

Other Agreements:
(§14)

Exhibits: A~ Premises
‘ B - Use and Operational Requitements
C-1—Form of Performance Bond
C-2—Fotm of Letter of Credit
D - Form of Annual Certiflcate
E—Work Letter , ’
All such exhibits are incorparated into this Lease and made a part hereof.

Initial of Authorized Representative of City _K& ' o

('.

Tnitial of Authorized Representative of Tenant

SPijl ' : :

X\Projects\Terminal 3\T3 East\Lease Summaries\SSP Lease Summary-Revised.docx
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LEASE AGREEMEN T
' ~ FOR -

" Anchor Steam Brewing Company
2z Browing C

AT SAN FRANCISCO INTERNATIONAL AIRPORT

" DOMESTIC TERMINAL FOOD AND BEVERAGE PROGRAM

by and between
Creative Host Sen}vices, Inc.,
| as tenant
and

. CITY AND COUNTY. OF SAN FRANCISCO

- - ACTING BY AND THROUGH ITS AIRPORT COMMISSION

as landlord

Mayor Willie L. Brown, Jr. .
AIRPORT COMMISSION
Hon. Larry Mazzola, President
- Hon. Michael 8. Strunsky, Vice President
. Hon. Linda 3. Crayton -

Hon, "Caryl Ito
Hon. Eleanor Johns

John L. Martin
Airport Director .,

© September 29, 2003

"~ Lease No. 03- 0200
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DOMESTIC TERMINALS FOOD AND BEVERAGE FAC]LITY(IES}

o ®
LEASE AGREEMENT
FOR

AT SAN FRANCISCO INTERNATIONAL AIRPORT

For the convenience of Tenant and City (as such terms are defined below), this Major
Lease Term Summary (this “Sumunary”) summarizes certain terms of this Lease (as defined
below). This Summary is not intended to be a detailed or complete description of this Lease, and -
reéference must be made to the other Sections below for the particulars of this Lease. In the event
of any mcons1stency between the terms of this Summary and any other provision of this Lease,
such other provision shall prevail. Capltahzed terms used elsewhere in this Lease and not-

MAJOR LEASE TERM SUMMARY

defined elsewhere shall have the meanmgs given them in this Summary.

" Effective Date:

.. Tenant:

Tenant’s Notice -

Address:

City:

City’s Notice
Address:

City’s Rent
Payment Addrese:

City's
Insurance/Deposit
Notice Address:

'.MarehS 4 . . ,2004 .

Creative Host Services, Inc,
a California Corporation

16955 Via Del Campo’
Suite 110
San Diego, CA 92127 .

- Attn: Sayed Ali

Fax No. (858) 675-7720
Tel. No. (858) 675-7711

The City and County of San Francisco, a muriicipal corporation,
acting by and through its Airpprt Commission.

San Franclsco International Airport

International Terminal, North Shoulder Bldg., 5th Floor
P. O. Box 8097 .

San Francisco, CA 94128

Attn:  Airport Director

Fax No. (650) 821-5005

_ Tel. No. (650) 821-5000.

San Francisco International Airport |
P. 0. Box 7743

. San Francisco, CA 94120

. San. Francxsco International Alrport

Terminak2, 4™ Floor

P. 0. Box 8097

San Francisco, CA 94128

Attn: - Concessions, Development & Management

Summary, Page 1
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Premises:

§1)

- Relevant Bdarding

Area:
(§4)

Delivery Date:

52)

Term:

§2)

Rent

Commencement
DPate:

(84)

Reference Year;

(§4)

Permitted Use;

-(§3)

& @

The following facilities (each, a “Facility”) in the Domestic Terminals (each, a
“Terminal’) at the San Francisco international Airport, comptised of -
" approximately 2,618 total square feet of Space as descand on the attached

. Exhibit A, broken down as follows:

Terminal App. Sq. Ft Food Court?

T32047732.087 3 2,618 No

B‘oarc}ing Area “E" + Boarding Area “F"

The date on which Director gives notice to Tenant that a Facility is ready for
Tenant to take possession and commence Tenant's Work.

fhe Development Term, plus the Operating Term, collectively.

Developmeﬁt 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 fo the Tenant by City (the “Full Rent Commencement
Date"). .

Operating Tefm The penoa commengcing on the #ull 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 {0 extend the Term for one additional two (2) year
period, in City's sole and absolute discretion, as described in Section 2.5
[City’s Right to Extend Term]

With'respect tq each Faclhty 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 Tenant opens for business therein, and
(b) the date that is ninety (90) days after the Delivery Date; provided
however, such ninety {30) day perlod shall be one hundrad twenty (120

days for any Facllity located in a food court, as designated above

Actual dates {to be inserted umn determination)

Commencement Date: March 15, 2005

‘Development Term:  March 15, 2005 - July 14, 2005

Operating Term: July 15, 2005 — July 14, 2015
.Expiration Date: July 14, 2015, 11:59 p.m.

Fagility Delivery Date Rent Commencement Date
T3.2.017 March 15,2005 - July 15, 2005

The calendar year immediately prior to the year in which this Lease is
awarded: 2002,

‘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 reqmrernents herein, including those set forth on
Exhibit B.

Summary, Page ii
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Bése Rent:

§4

Lease Year:
&4

Minimum Annual
Guarantee:

§4)

MAG Adjustment
Date:

§4)
Rent:

§4).

Deposit Amount:
(§13)

" Minimum
Investment

Amount:
§7)

. Tenant ‘

-Infrastructure Fee:

(§4)

Food Court Fee:
§4)

Initial Promotional
Charge
1)

~ Resolution:

Per Lease Year (as>def|ned bel'ow), the greater of the Minimum Annual

Guarantee (as defined below) or the following sum (such sum being referréd
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,

- (¢} 12%of Gross Revenues achieved over $1,000,000.

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

The pericd commenctng on January 1 and ending on Dacember 31 of each
year.

One Hundred Four Thousand Seven Hundred Twenty Dollars ($104,720)

" (the “Initial MAG"), per annum; Eight Thousand Seven Hundred Twenty

Seven Dollars ($8,727) per month, based on $40 a square foot, subjéct to

- adjustments upward as described below.

January 1 of each year

Base Rent, together with all other amhount owing by Tenant to City hereunder.

Equal to one-half (1/2) of the then current MAG (subject to adjustment).

~ With respect to each Facliity, TWO HUNDRED FIFTY DOLLARS ($250) per

square foot. Unless otherwise walved by Director, the foregoing Minimum
investment Amount is applicable to each Facility and may not be considered In
the aggregate across all Facilites. Minimum Investment Amount: S|x
Hundred Fifty Four Thousand Five Hundred Dollars ($654,500).

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

($3,273).

N/A

Per Lease Year, ' : Dollars

$ . ), calculated at $15 per square foot for each
Facility (if any) located in a food court. Monthly installment:

Dollars ($ - ). [The Food Court
Fee Is not applicable to any Facliity not located within a food court.]

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

Number 071 Y approved by the Airport Commission on
, 20 6% ,

Summary, Pags iit
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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 Performance Bond
C~2 - Form of Letter of Credit
D — Form of Anhual Certificate -
E ~Work Letter :
All such exhibits are incorporated into this Lease and made a part hereof.

nitial of Authorized Representative of City ngfé . U
Initial of Authotized Representative of Tenant - [IA‘)

Summary, Page iv
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' LEASE AGREEMENT
FOR

DOMEST 1C TERMINALS FOOD AND BEVERAGE FACILITY([ES)
. AT SAN FRANCISCO INTERNATIONAL ATRPORT .

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 mumicipal corporation

~ (“City”), acting by and through its Airport Cornmission (“Commission”). This Lease is made
with reference to the following facts: ) .

A Cxty owns the San Francisco International Airport (the “Adrport™) located in the
Cou.uty of San Mateo, State of California, which Airport is operated by and through the Airpott
Commission (the “Commission™), the chief executive officer of which is the Airport Director
(“Director™). The Airport’s “Terminal Building Complex” is currently comprised of
Terminal 1, Terminal 2, Tetminal 3 (collectively, the “Domestic Terminals™), and an
International Terminal, together with comnecting concourses, piers, boarding areas and
extensions thereof, and satellite buildings now or hereafter constructed. Terminal 2 is currently
‘closed to public operations. Tenant acknowledges that, from time to time, the Airport undergoes
certain construction and renovation projects. Unless otherwise specified, the term “Airport” or
“Terminal Building Complex” as used herem shall mean the'Airport or the Terminal Building
Complex, respectively, as the same may be expanded, contracted, improved, modified,
renovated, or changed in any way. Unless otherwise specified below, references to the “City”
shall mean the City, acting by and through its Airport Commlssmn

B. Tenant desires to provide and operate the service described in the Permitted Use
at the Airport and City has determined that such service would be an accommodation and

convenience for airline passengers a.nd the public using the Terminal Bmldmg Complex or the .
Axrport

C. Following a competitive process, pursuant to Section 2A.173 of the San Francisco
Administrative Code, the 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.

Aceordingly, Tenant and City agree as follows:

1. PREMISES

1.1 Extent of Leas¢hold. 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 tight 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 interfere 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 Airport property outside the Premises,

without the express prior consent of Director. In no event will Tenant engage in any activity on
* the Airport outside the Premises for the recruitment or solicitation of business. Forputposes of
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this Lease relating to Tenant’s responsibilities, 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 common areas, the éxact boundary is deemed to be the oxternal face of the facade
and/or wall, :

1.2 Relocaﬁon, Expansion, Contraction.

(2) Atany time, City miay require that (i) Tenant relocate and surrender all or pafc
of the Premises (such change to the Premises referred to as a “Required Relocation™), and/or
. (if) the Premises be-contracted 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
Tespect to a Reqmred Relocation, the location of comparable on~A1rport replacement premises.

The Change Notice shall be given no less than three (3) months prior to the Target Effective
Date.

(b) (i) With respect foa Réquired Relocation, if the roplacomcnt premises ate
deemed unsatisfactory to Tenant, theri Tenant may terminate this Lease by giving notice theteof
to City within thirty (30) days after the Change Notice is given. In the event Tenant gives such
" notice of termination, thex 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 termmate this. L.ease pursuant to the foregoing, Tenant shall surrender the
Premises and relocate to'the replacement premises on a date (the “Surrender Date”) determined
by City (which shall be no.catlier than the Target Effective Daté). On the Surrender Date,
Tenant shall surrender the Premises in the condition required below. In the event of a relocation
pursuant to this Section 1.2(b), Tenant shall refurbish, redecorate, and modernize the interiors i
and exteriors of the replacenient premises, such that the replacement premises are of at least the -
same quality as the original premises. All such work shall be subject to the requirements of this
Lease, including Section 7 [Investments; Alterations]. As patt of City’s approval of Tenant’s
plans and specifications and Tenant’s budget for its remodeling, City may specify a “Maximum
Reimbursement Amount.” In the event the relocation occurs prior to Tenant’s performance of
any improvement work on a Facility, then the Maximum Reimbursement Amount shall be
reduced 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 architect
certifying that the remodeling was completed in strict compliance with the plans and
specifications approved by City, (ii) 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, subcontractors, and materialmen entitled to payment -
in connection with the remodeling of the replacement premises. Following its review and
approval of those submissions, City will reimburse Tenant for all reasonable costs of remodeling
the replacement prem1ses and moving 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 Maximum Reimbursement Amount and firther provided
- that City may, in City’s sole discretion, make such reimbursement by issuing Tenant a rent .

" credit. Tn no event will City be obligated to pay or reimburse Tenant for any other costs or
expenses, inchuding business interruption costs.

-2
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, '(©) () With respect to a Premises Change where the square footage of the
original Premises will be cxpanded or contracted by more than ten percent (10%), Tenant may
terminate this I.ease by giving notice thereof to City within thirty (30) days after the Change
Notice is given. In 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 below. (ii) Provided Tenant does not terminate this Lease pursuant to the
foregoing, Tenant shall cause the Premises to be expanded or contracted as described in the
Change Notice on or before the date described therein, As part of City’s approval of Tenant’s
plans and specifications and Tenant’s budget for its expansmn/contracuon work, City may
specify a “Maximum Reimbursement 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

compliance 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 of those 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 farther provided that City may, in
" City’s sole discretion, make such reimbursement by issuing Tenant a rent credit. Tnno event will

City be obligated to pay’ or rennburse Tenant for any other costs or expenses, including business
1nterrup1:10n costs :

(d) With respect foa Reqmred Relocation, the Minimum Annual Guarantee shall
be increased, or décreased, 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 compared 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 percent (10%), 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 expanded or contracted premises compared to the
original premiscs.

(f) At City’s option, the parties shall amend this Lease or enter 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 Relocatmn or the Premises
Change.

" (g) Notwithstanding anything to the contrary herein, City shall not require a
Required Relocation or 2 Premises Change unless Clty shall have conmdered other reasonable
.alternamves and rejected them

13 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
Axrport s then-current measurement specifi¢ations, and in such event, the Lease terms based on
square footage shall be deemed automatlcally adjusted to reflect such remeasurement.

1.4  Changes o Alrport. Tenant acknowledges and agrees that (a) City shall have the
right at all times to change, alter, expand,.and contract the Airport, including the Terminal
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Building Complex; (b) City has made no representations, warranties, ot covenants fo Tenant
regarding the design, construction, pedestrian traffic, enplanements, 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 to time hereafter undergo, renovation, construction, and other Airport A
modifications; and (i) may from time to time adopt rules and regulations relating to security and
other operational concems 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 acknowledges
that such activity may have some effect on concession operations located at the Airport. Such
construction and renovation programs might involve barricading, materials storage, noise, the
presence of workers and equipment, rearrangement, utility interruptions, and other
inconveniences normally associated with construction and renovation. Although City will use
reasonable efforts to minimize the effect of the such changes on Tenant’s business, Tenant
acknowledges that stch 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, Clty may, without the consent of Tenant, and without affecting
Tenant’s obligations under thiis Lease, at City’s sole discretion, (a) change the shape, size,
location, number and extent of the improvements in any portmn of the Airport, including without
~ limitation the concourses, piers, boarding areas, concession areas and security areas located
within the Terminal Building, (b) build additional stories above or below the Airport buildings,
" including of the Terminal Building, () eliminate or relocate 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 (¢) expand or contract the Airport; including
redefining the Airport boundaries so as to include additional lands within the Airport or exclide
lands from the Anport 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 Tenant suffers or incurs atising out of or in connection with any changes to the
Airport or any portion of the Airport and Tenant further agrees that Tenant will not be entitled to

any rent abatement or any other rent rehef 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
withir 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 the Airport such as concourses, sidewalks, elevators, escalators,
moving walkways, parking areas and facilities, restrooms, pedestrian entrances, driveways,
loading zones and roadways. City may, in its sole discretion, and without any liability to Tenant
(a) change the conimon areas, (b) increase or decrease the common areas (including the
conversion of common areas to leaseable areas and the conversion of leasable areas to common
areas), and (c) impose parking charges City will, in its sole discretion, maintain the cormon
areas (except as otherwise provided in the Fobd Court Operational Requirements [as defined
below]), establish and enforce 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 of the flow of traffic. City reserves the right to make .
additional Airport Rules affecting the Airport throughout the Term, mcludmg the requirement .
that Tenant participate in a parking validation program. ,
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2. TERM
2.1 Commencement and Expiration, The Term shall commence on the

Commencement Date and expire on the Exp1rat10n Date, unless tetminated prior thereto as
provided herein. :

2.2  Phased Deliveryand Required Opening.

(a) City may.deliver the Facilities to Tenant in phases, with one or more Facilities

.delivered to Tenant at different titnes. Tenant shall have no right to use or occupy any Facility
until the Facility is so delivered. As to each Facility, on the Delivery Date, Tenant shall take
possession of such Facility, and cause Tenant’s Work (as defined below) to be substantially
completed at Tenant’s sole cost, and cause the Facility to be open for business within ninety (50)
days; provided, Kowever, that such ninety (90) day period shall be one hundred twenty (120)
days for any Facility located in a food court. As used herein, the term “Tenant’s Work” shall
miean all improvernents, alterations, fixture, equipment, and signage installation, and furniture.
placement necessary or appropriate for the conduct of the Permitted Use, including all work
described as Tenant’s Work on ExhtbztE attached (the “Work Letter”).

. (b) This Section 2.2(b) shall be applicable if and to the extent a Facility is located
in a food court . Notwithstanding anything to the contrary herein, City shall have the right to
delay opening the food court (including any Facilities 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 areas 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 C1ty shall have no liability therefor.

2.3 Late Opening Charge. In the event Tenant fails to open a Facﬂlty 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. Accordmgly, for each day
after the Rent Commeticement Date until the day on which Tenant opens the Facility for
business, Tenant shall pay to City Five Hundred Dollars ($500) (in addition to Rent as
provided below), as hqmdated damages. The parties have agreed that this amount represents a
reasonable approximation of the damages likely to be suffered by City in the event Tenant shall
fail to'opén on or before the Rent Commencement Date. In the event the Facility is not open for
business on the date that is sixty (60) days after the Rent Commencement Date, City shall have
the option to terminate 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 on square footage shall be reduced accordingly. Tenant shallbe -
liable for all damages associated Wlth such termination or removal, mcludmg City’s rcleasmg
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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Facﬂlty to Tenant on the Commencemcnt Date, thls Lease shall remain in effect, City shall not’
be subject to any liability, and such failure shall not extend the Term hereof. In such event, and
provided such delay is not cansed by the act or omission of Tenant, or Tenant’s principal,
affiliate, contractor, employee, agent, licensee or invitee (2 “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 of City and Tenant shall have the
right to terminate this Lease by notice to the other. Afier the Rent Commencement Date has
occurred, upon Director’s request, Tenant will execute a written acknowledgment of the
Commencement Date and the Rent Commencement Date. In the event Tenant fails to execute

and retirrn prompﬂy such acknowledgment to City, the dates described therein shall be deemed
conclusive. -

25 Cii:v’é Right -td Extend Term. City shall héve one option to extend the Term for

one additional two.(2) year petiod, in its sole and absolute discretion, on the tetms and conditions '

of this Section 2.5 (the “Extension Option”). To exercise the Extension Option, Clty must give
notice (an “Exercise Notice”) to Tenant on ot before the date that is sixty (60) days prior to the
Expiration Date. In no event will City be required to exercise an Extension Option. In the event
City timely exetcises 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 be the
Percentage Rent specified in the Summary during any such holdover period. No such holdover
shall be deemed to operate as a ténewal 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
othet at any time. Tenant shall have no rights to tenew 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 no
other purpose. In the event Tenant desires to use the Premises for any purpose other than the
Permitted Use (including selling a product or service outside the scope of the Petmitted 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 Exkibit B, Tenant shall
not operate 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 or 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.

" 32 . No Exclusivity. Tenant acknowledges and agrees that Tenant has no exclusive
rights to conduct the business of the Permitted Use and that City miay arrange with others for
similar activities at the Aitport.

33 Operation of Business. Subject to the terms of this Lease, Tenant will operate -
Tenant’s businéss in the Premises so as to maximize Gross Révenues (as defined below) and in
accordance with the requirements set forth on Exhibit B relating to, among other things, food
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and beverage requirements and price reqmrements Wlthout Limiting the generahty of the
foregoing, Tenant shall (a) conduct the business in a first-class, businesslike, safe, efficient,
courteous and accommodating manner; (b) carry a wide-range stock of food aiid beverage
products of top character, quantity, and quality; and (c) employ sufficient and experienced staff.
In the event Director shall give notice to Tenant that any of the foregoing covenants (a) --(c) are
not being satisfied, Tenant shall immediately discontinue or remedy the objectionable practice.
In addifion, Tenant shall render the following public services: make reasonable change, give
directions, and assist the public generally. Tenant shall take all reasonable measures in évery

. proper manner to maihtain, develop; and increase the business conducted by it. Tenant will not.
divert or cause to be d1verted any business from the Auport

34 . ,.Stomge_Maxnnum. Tenant shall use no more than fifieen (15%) of each Facility
for storage: ' : ’

' 3.5  Food Court. Ifand 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 contmuously _
in the Premises and will keep the Premises open for business not less than sixteen (16)
consecutive hours each day seven (7) days per week, including holidays. From timeto time,
Director may at his/her 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 p’r’ices for the food and beverage comprising the Permitted Use
shall be the same or comparable to prices found in Tenant’s menw, if any, and at Tenant’s other
food and beverage facilities, or as determined by D]ISCtOI‘ to be comparable, and shall otherwise
comply with the Anport’s “street pricing program.” As used herein, the price shall be deemed

"“comparable” if it is no more than ten percent (10%) higher than the price for the comparable
. item at Tenant’s other off- An-port locations. For purposes of this paragraph, if Tenant is a
Tlicensee of  restaurant.concept, then the street pricing comparison shall be to the other
restaurants thth the same concept operated by the licensor or other licensees.

3.8 References to Afrport, Tenant shall not, without the prior written consent of
Director, reference City or the Airport for any purpose other than the address of the business to
be conducted by Tenant in the Premises, nor will Tenant do or permit anything in connection
with Tenant’s business or advertising which in the judgment of City may reflect unfavorably on
. City or the Airport, or confuse or mislead the public as to the relauonsh1p between City and

Tenant. )

3.9  QOther Operational Reguirements.

" (a) Tenant must keep the display windows of the Premises 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 may not place or leave

ot permit to be placed or left in or upon any part of the common areas or corridors adjacent to the
. Premises any garbaga debris or refuse.

(c) Tenant acknowledges that the operational requirements of the Airport as an
airport-facility, including without limitation security requiremernts, are of paramount importance.
Tenant acknowledges and agrees that it must conduct its business in a manner that does not
conflict with the operational requirements of the Airport as an airpoit facility and that fully
accommodates those rcquircments Without limiting other waivers herein, Tenant waives all
clainis for any Losses arising out of or connected to the operatlon of the Airport as an airport
facility, Wlthout hmltahon on the foregomg, Tenant must:

) complywﬁh the Airport Rules;

(ii)  cause all deliveries and dispatches of food and beverage products,
supplies, fixtures, equipment and firniture to be made and conveyed to or
" from the Premises by means and during hours established by Director in
Director’s sole discretion. City has no responsibility regarding the
delivery or dispatch of Tenant’s products, supplies, fixtures, equipment

and furniture. Tenant may not at any time park its trucks or other dehvery
vehicles in cornmon areas; and

(i) ot 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
Permit.Bureau. Nothing herein shall imply that Tenant shall be able fo.
secure any on-Alrport parking privileges.

3. 10 Prohibited Act1vmes Without limiting any other provision hercm, Tenant shall
not, without the prior written consent of Director: . (a) use or permit the use of the Premises for
the conduct in'or on the Premises as an ottlet store or a second-hand store; (b) advertise any
distress, fire, bankraptey;. hquldatmn, relocation, closing, or going-out-of-business sales (c) use
or permit the nse on'the Prémises of any pinball machines, videogames, or other devices or
equipment for amusement or recreation, or any vending machines, newspaper racks, pay
tclephones, or other coin, token, or credit card-operated devices; (d) cause or permit anytbmg to
bé 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 them; (¢) commit or suffer to be committed any
waste upon the Premises; (f) use, or allow the Premises to be used, 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 advertising or promotional
medium that 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; (j) engage in any
activity on the Airport outside the Premises for the recruitment or solicitation of business; or

(k) do or permit fo be done anything in any way {endmg to injure the reputation of Clty 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 of Tenant’s.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 requirements set forth herein. “Tenant shall cooperate with such audit. In the event such
. audit shows that Tenant is not complymg with such requirements, without limiting City’s ability

“to call a default hereunder, City may require that Tenant reimburse City for the costs of such
_audit.. Tenant shall promptly remedy any noncompliance shown in any such audit,

3.12 . Representative of Tenant. Tenant shall at all reasonable times retain in the
Terminal 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 S0 demgnated is the Initial Tenant
chresentatlve . .

3.13 MVcsuLon Reports. Tenant shall, if tequired by Director, employ, at its own
cost and expense, an investigative organization approved by Director-for the purpose of mak:tng
investigations and observations and preparing a written report of the carrying out of any pricing
policies, revenue control, and operational techniques being used on the Premises. Tenant shall .
cause such investigation and observation to be made at such reasonable times and in the manner
directed by Director, and the investigator shall deliver forthwith to Duector a true and complete
written copy of any such reports made to Tenant. .

' - 3.14 Comnh'ance with Laws. Tenant shall promptly, at its sole expense, cause the
Premises (mcludmg any permitted Alterations (as defined below)), and Tenant’s and any Tenant
Entity’s use of the Premises and operations therein, to comply at all times with all Laws (as
defined below). Not\mthstandmg the foregoing, this Section 3.14 shall not impose on Tenant any
hab1hty to make any structural alterations to the Terminal’s roof, foundation, bearing and
" exterior walls and subflooring; or hieating, ventilating, air condmomng, plumbing, electrical, fire
-protection, life safety, security.and other mechanical, electrical and communications systems 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
Tenant or any Tenant Entity. As used herein, the term “Laws” shall mean all present and furture
laws, ordinances, rules, judgments, decrees, injunctions, regulations, permits, authorizations, A
orders and requuements to.the extent applicable to Tenant or the Premises or any portion of any
of them whether or not in the contemplation of the parties, including, without limitation, all
consents or approvals required to be obtained from, and all rules and regulations of; and all
building and zoning laws of, all federal, state, county and municipal governments, the
- departments, bureaus, agencies or commissions thereof, anthorities, board of officers, any
national or local board of fire underwriters, or any other body or bodies-exercising similar
fimetions, 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, Title XV (commencing with Section 3082) of the ‘
California Civil Code relating to works of improvement and all other applicable laws relating to
construction projects, the provisions of the American with Disabilities Act, 42 U.S.C. Section
12101 et. seq. and any governmental regulations with respect thereto (the “ADA”) (including,
without limitafion, the reqmrements under the ADA for the purposes of “public
accommodations”, 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 Improvement
Guide as the-same may be amended from time to time (together with any design criteria
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estabhshed by the Alrport the “TL Gmd "), and the requirements referenced in Section 19 [City
and Other Governmental Prov1s1ons] hereof. L

"3.15 Fuel System. ‘Tenamt acknowledges that C1ty has granted, or may in the future
grant; to a party the sole and exclusive right-to operate a fuel system on the Aitport. Tn 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. Inno event wﬂl Tenant have any nght {o operate a
competmg fuel system at the Airport.

4. RENT

41 Definitions. For purposes of this Lease, the followmg capitalized terms shall have
the followmg meanings:

'(a) “Gross Revenues” means:

. (@  Theretail price of all food and beverage products sold and services -
rendered in, on, about or from the Premises or 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 hetein be
- provided, whether such sales be for cash or on credit, and in case of sales
on credit, whether or 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 shall be excluded; plus,

(ii) * The full amount of all deposits forfeited by customers in connection with
© - anybusiness of Tenant in, on, about or from the Premises; plus,

(jif) - The full amount of all orders for goods or services accepted by Tenant if,
on, about or from the Premises, whether or not to be filled or performed at
* any other place, and the full amount of all orders accepted by Tenant
elsewhere, but to be filled or performed in, on, about or from the Prentises.
In determining Gros‘s Revenues, retail sales taxes shall not be included.

(iv). The retail price of all product orders placed on the Premises from Tenant’
- catalog.

The following shall not be included in “Gross Revenues™

(D  Any exchange of products between stores of Tenant where such
- exchange is made solely for the convenient operation of Tenant’s

~ business and not for the purpose of consummating a sale made in,
" at or from the demised premises, or for the purpose of depriving

City of the benefit of sales which Would otherwise be made inorat

..the Prexmses

()" . Returns to the shippers or manufacturers.
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" (W) - Cash or credit tefimds to customers on transactions (not to exceed

*.." the actual selling price of the 1tcm returned) otherw1sc included in
“Gross Revenues.

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

»

b

(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 chosen by Director which s,
in Director’s reasonable judgment, comparable to the index specified above.

(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) “Companson Index” means the most recent Consumer Price Index
pubhshed 1mmed1ately prior to each MAG AdJustment Date

(f) “Enplanements means the total number of passengers boardmg airline
carriers.

(g) “Baée Year Enplanements” means the total Enplanements for the twelve
month period preceding the Commencement Date.

: (h) “Comparison Year Enplanements ‘mean the tota] Enplanements for the
twelve month period preceding each MAG Adjustment Date.

42  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 exceed the Base Index, and (b) Comparison Year Enplatiements equal or
exceed 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 Companson Index shall exceed the Base Index, and (ii) Comparison Year
Enplanements are less than Base Year Enplancments, then the Minimum Annual Guarantee with
respect to the upcommg Lease Ycar shall be mcreased to equal the followmg amount:

Initial MAG x . Comparison Tndex % Comparison Year Enplanements
A Base Index Base Year Enplanements

. Notwithstanding anything to the contrary herein, in no event will the Minimum Anmal
Guarantee for any Lease Year of the Term be lower than the Minimum Ammal Guarantee with
respect to the prior Lease Year. Further notwithstanding the foregoing, in the event the first
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MAG Adjustmént Date is less than one (1) year after the Full Rent Commence‘ment‘Date, then
there shall be no adjustment to the MAG until the next MAG Adjustment Date.

43 Monthly Rent Payments. Tenant shall pay, as rent for the Premises, monthly Base
Rent in advance on or before the first (1st) day of each calendar month of the Term as set forth
below:

. ' (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 Commencerment Date occuts on a date other than the first day of a calendar month, then -

the monthly Minimum Antal Garantee for such first month (the “First Month”) shall be
prorated based on a 30 -day month.

(b) On or before the twentxcth (20th) day of each calendar month after the First

Month, concutrently 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 rcspect to such prior calendar month (based on the Gross Revenues achieved
with respect to such prior month), and the amount actually pald by. Tenant pursuant to the
foregoing subsection (a) w1th rcspcct to such month.

R () Dum;g the Development.Penod, for purposes of determining Base Rent, the
MAG shall be proraied (based on the square footage of those Facilities open or 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 Add:ess, or at
such other place as City may from time to time designate in wn'ting : '

(&) The Minimum Annual Guarantee with respect to the first and last Lease Years
of the Term will be prorated, based on a 365-day year. Without limiting the generality of the
foregoing, as the Initial MAG is an antiual amount, the Minimum Annual Guarantee with respect
to the first Lease Year shall be prorated, based on a 365-day year, to rcﬂect the fact that the first
Lease Year shall be less than a full 12-month penod

(f) AllRent shall be paid in lawful moncy of the United States, free from all
claims, demands, setoffs, or counterclaims of any kind.

(2) Any Rent not paid- when due shall be subject to a service charge equal to the
lesser of the rate of one'and one-half percent (1%4%) per month, and the maximum rate permitted
by.law. - Acceptance of any service. charge shall not constitute a waiver of Tenant’s default on the-
overdue amount or prevent C1ty from exerclsmg any of the other rights and remedms available to
City. .

- 44 . Sales Regorts On or before the twentieth (20th) day of each calendar month
.. Xer the First Month, Tenant shall submit to Clty areport (the “Sales Report”) showing all
» ing Rcvenues achieved with respect to the prior month, segregated by each source or general .
) “article sold or service rendered. Such report shall be certified as being true and correct
+ and shall otherwise be in form and substance satisfactory to Director. As described
shall have the right, in addition to all other rights herein, to impose a fine in the
“all fail to submit 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 financial report certified by
a Certified Public Accountant or a year-end financial report certified by Tenant's chief financial
~ officer if such officer is 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 the Base Rent payable with respect to
such year then Tenant shall immediately pay to City such deﬁc1ency If such report shows that
the Base Rent aotua]ly paxd by Tenant with respect to such prior Lease Year exceeded the Base
Rent payable with Tespect to such year, then such excess shall be applied as a rent credit to
amounts next coming due. Notwithstanding anything to the contraty 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 require.

Tenant shallinclude with: each Annual Report a certificate i in the form attached as Exhibit D,
certified by an authonzed representatwe of Tenant

4.6 Cash Registet Requxrements Tenant shall install in the Premises at least one cash
register. Such cash register and any othet cash register used on the Premises shall be of a type
_approved by Ditector in writing and shall régister every transaction made in, on, about or from
the Premises, including every type of Gross Revenue, @nd the tape or digital record of each said
. cash register shall 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 cash credit or otherwise, in a cash register or cash registers (including computerized
cash registers or other similar electronic devices) serviced by an established agency apptoved 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 smnlar electronic devices) used in the Premises, Tenant must immediately
furnish to Director notice in writing stating make, model number, serial number and cumnlai-—
. total reading and overrun counter reading of the cash reg15ter(s) finnt- "
registers or other similar electronic devices). Any repair agency
any cash register (including computerized cash registers or othe
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 computeri

similar electronic devices if used).  Each customer must be issuet, 2 g_. g % % T
transaction, which transaction must be recorded either on serially % % ) v
0

register tapes. City shall have the right during business hours to e
register(s) (including computerized cash registers or other similar .
in the Premises and to inspect for compliance with this section. Ci
implement a common “point of sale” system. If such option is exe

Qmaual
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‘cost, purchase and install the necessary equipment, train its employees and thereafter use, such
eqmpment to take part in such system. :

.47 Books and Records. Audit Rights.

(2) Tenant shall maintain for a period of five (5) years after the Expiration 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 cash, credit, or otherwise. Tenant must require each subtenant, concessionaite,
licensee, and assignes to maintain the same records. All such books and records shall be kept in
accordance with “generally accepted dccounting pnnmples consistently applied, showing in
detail all business done or. transacted in, on, about or froni or pertaining to the Premises, and
Tenant shall enter all recelpts arising from such business inregular books of account, and all
entries in any. such recotds or books shall be made at or about the time the transactions
respectively occur. The books and source documents to be kept by Tenant must include records
of inventories and receipts of merchandise, daily receipts from all sales and other pertinent

original sales records and records of any other transactions conducted in or from the Premises by

- all persons or entities conducting business in or from the Premises. Pertinent original sales
records include: (i) cash register tapes, including tapes from temporary registers, (ii) serially pre-
numbered sales slips, (iif) the original records of all mail and telephone orders at and to the
Premises, (iv) settlement report sheets 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 approval, (vii) detailed original records or any exclusions or
deductions from Gross Revenues, (viii) sales tax records, and (ix) all other sales records, if any,
that would normally be examined by an independent acconntant pursuant to generally accepted

_ andijting standards in performing an audit of Gross Revenues. Tenant must keep the required
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 all 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/or its auditots any and all books, records and accounts pettaining to its opérations under
this Lease. The intent and purpose of the provisions of this section are that Tenant shall keep
and maintain records which will enable City and City’s Controller to ascertain, determine and
audit, if so desired by City, clearly and accurately, Gross Revenues achieved, and the adequacy
of the form and method of Tenant’s reporting thereof.

. (b) 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, 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 andit. 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 necessaty to utilize the services of
Jegal counsel in connection with collecting the reimbursement for such examination, mspectlon
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arid audit, then Tenant shall réimburse City for reasonable attorneys’ fees and litigation expenses
~ aspart of the aforementxoned costs incurred.

4.8 - Other Roports and Subrmssmns. 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 firmish to City copies of its quarterly California sales and use
* tax returns covering the Premises operations. as well as thaf pertinent portion of both the
California and Federal income tax returns and possessory interest tax returns on the Premises
gperations at the tlme of filing, and any'amendments thereto. All copies of such returns must be
certified as exact copies of the original documents by a Certified Public Accountant. Tenant and-
‘all subtenants (fo the extent permltted) shall also promptly notify Director of and furnish to City
. copies of any audit reports covering this facility conducted by the California Franchlse Tax
‘Board or the Board of Equahzanon

'4.9',o_ﬂ,1;c_z_1?gqa

(a) Tenant Infrastructure Fee. Tenant shall pay to City the Tenant Infrastmcture
Fee in'monthly mstal]ments, in advance, gach of whxch 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 apphcable to each such Facility, in monthly
installments, in advance each of which shall bc due on 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 samie remedies for a default in the payment of 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 monthly Rent (1nclndmg Base Rent, utility charges, and all other

" . amounts) one (1) month in advance of when such payment would otherwise be dué. Such

prepaymerit 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 tlme
after such default by Tenant regardless of whether the same is cured by Tenant.

412 Nature of Lease. Under no circumstances will City be expected or required to
make any payment of any kind with respect to Tenant’s use ot occupancy of the Premises, except
as may be otherwise expressly 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 unforeseen, 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 heteafter conferted upon it by any existing or firture 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 as otherwise expressly provided herein,

" this Tease shall continue in full force and effect, and the obligations of Tenant herennder shall
- not be released, discharged or otherwise affected, by reason of: (a) any damage to or destruction
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of the Premises or any portion thereof or -any improvements thereon, or any taking thereof in

eminent domain; (b) any resfriction or prevention of or interference with any use of the Premises

or the improvements or any part-thereof;, (c) any bankruptcy, insolvency, reorganization,

" composition, adjustment, dissolution, liquidation or other proceeding relating to-City, Tenant or
any constituent partner of Tenant or any sublessee, licensee or concessionaire or any action taken
with respect to this Lease by a trustee or receiver, or by any court, in any proceeding; (d) any

claim that Tenant or any other person has or might have against City; (¢) any failure on the part
* of City to perform or comply with any of the terms hereof or of any other agreement with Tenant

or any other petson; (f) any failure on the part of any sublesses, licensee, concessionaire, or other

* person to perfo:rm or comply with any of the terms of any sublease or other agreement between
Tenant and any such person; (g) any tcrmmaﬁon of any sublease, licehse or concession, whether
voluntary or by operation of law; or (h) any other occutrence whatsoever, whether similar or
dissimilar to the foregoing in each case whether or not Tenant shall have notice or knowledge of
any of the foregoing. The obligations of Tenant hereunder shall be separate and independent

. covenants and agreements. Tenant hereby waives to the full extent permitted by applicable law,

all rights now or hereafter conferred by statute, including without limitation the provisions of

Civil Code Sections 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or

any part thereof, or fo any abatement, suspension, deferment, diminution or reduction of a any rent
hereunder. .

413 'S evere Declme In Enblanements

(2) Dcﬁned Terms. For purposes of this Section, the follomng cap1tahzed terms

shall ilave the followmg meanings:

® “Relevant Boardmg Are ? shall have the meaning given it in the
- Summary .

' (ii) “Enp[anements” shall have the meaning glven it in Section 4.1.
' ~ For purposes of this Section 4.13, all Enplanement comparisons
. ghall be done by Relevant Boardmg Area.

.(iii‘) " “Reference Month(s)” shall mean the corresponding month in the
S Reference Year,

(iv) “Reference Year” shall have the meaning given it in the
Summary. o

) “Percentage Rent” shall have the meaning ngen itin the
Summary.

(vi) ~ “Severe 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.

(i) “Enplanement Stabilization for Two Months” means that actusl
- Enplanements for a patticular calendar month equals or exceeds
. 80% of the actual Enplanements of the same Reference Month in

-16-
1001




) - ®

the Reference Year and such threshold is achieved for two (2)
consecutive months

. (by MAG. Suspension. If at any time during the term, there is a Se{'ere Decline in
Enplanements for Three Months, then the MAG shall be temporanly suspended as follows:

4 (i) ; “The MAG suspension shall be effective on the first day of the
.. monthimmediately following the Severe Decline in Enplanements
for Three Months. '

(1)  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 20™ day of each
month, Tenant will submlt to City a Sales Report showing
Tenant’s Gross Revenues achieved with respect to the prior month,
together with the Percentage Rent calculated on such Gross
Revenues, cumulated by Lease Year.

(iii}  If the Lease provides.that the Percentage Rent is based on a tiered
' gross revenue structure, for purposes of determining 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 of calculating Percentage Rent for April 2003, all gross
- revenues achieved to date (from NOVember 1 through Apnl 30)
- oowill be cumulated

(c) MAG Reinstatement. Once there is Enplanement Stabilization for Two 4
Months, then the MAG is reinstated, and will continue unless and until there is another Severe
Decline in Enplanements for Three Months as follows

® Such MAG remstatemeot will be effective on the first day of the
: month following an Enplanement Stabilization for Two Months,

(i)  Inthe 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
based on the Gross Revennes achieved with respect to those .
months, and the pro-rated Minimum Annual Guarantee.

(d) Determination of Enplanements 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. Accordingly, 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
{ater suspended pursuant to Section 4.13(b), then City shall issue a rent credit to reflect any

' resulting overpayment in rent. If and to the extent Tenant has any outstanding obligations to

Clty hereunder, C1ty may dechne to issne 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 of such reinstatement, the deficiency, if any, between

the Percentage Rent paid- by the Tenant and the MAG, for the month(s) following such
remstatement ; A

(e) Enplanement Determ1nat10ns 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) No Effect. The MAG suspension shall have no effect on (i) any adjusﬁnents
specified in this Lease to be made to the MAG, including those based on increases in the
Consumer Price Index or (11) the Deposit Amount.

() Effect of Default. Notwithstanding 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 otherwise be provided under this Lease or Other Agreement. -

t) Subtenants Without limiting the provisions.of Section 5 [Assignment or -
Subletting] if Tenant subleases any portion of the Premises, Tenant shall offer to such
subtenant(s) the same types of MAG suspension as are provided herem

- @O E p The followmg is intended metely to provide an example of the.
mecha.mcs of the. foregomg provisions, and the oumbers prowdcd are not intended to be
projections or‘guatantees. Assurte (2) the Premises are in Boatding Area F, (b) the Lease is
awarded on February 15, 2003, arid (c) Reference Year Esplanements for Boardmg AreaF, by
Reference Month in thc Refercnce Year (J anuary 1- December 31, 2002) are:

~J‘an 'Feb Mar - ~Apt May Jun Tl  Aug Sep Oct Nov Dec
2002 2002.. 2002 2002 2002 2002 2002 2002 2002 2002 2002_ 2002

Bp 800 800 800 900 1,100 1,200 1300 1200 1,100 900 800 900
(4000) : : :

Assume further that actual Bhplanements for Boarding Area F by Reference Month for-
2005 are as follows: .

" Jan Feb Mar Apr May Jum Jul  Aug Sep Oct Nov Dec
2005 2005 2005, 2005 2005 2005 2005 2005 2005- 2005 2005 2005

Enp

900

906 700 .700 800::‘ 800 900 1100 700 800 700 800
(*000) S
%of 1125 1125 875 ¥h8 B2 2 62 917 636 88.9
Ref, .
Month

L (G) Then, there occurs a Severe Decline in Enplanements for Three Months with
cspcct to the months April 2005 — June 2003, and the MAG shall be suspended effective July 1,

2005. There occurs an Enplanendent Stablhzahon for Two Months with respect to the months

October 2005 - Novembar 2005, and the MAG shall be reinstated effectlve December 1, 2005
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5 .ASSIGNMENT-OR SUBLET'I‘ING
51 - No Ass1gggent Tenant shall not assign, sublet, encumber, or otherwise transfer,
whether voluntary or involuntary or by operation of law, 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 consent may be granted or denied in City’s sole and sbsolute
discretion (the term “Transfer” shall mean any such assignment, subletting, encumbrance,
transfer or third-party occupaney). 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,

52 Changes in Tenant, The merger of Tenant with any other entity or the transfer of
any controlling ownership interest in Tendnt, or the assignment or transfer of a substantial
portion of the assets of Tenant, whether or not located on the Premises, shall constitute a
Transfer. Without limiting the generality of the foregoing, if Tenant is a partnership, a
withdrawal or change, voluntary, involuatary or by operation of law of the partner or pattners
owning thlrty-ﬁve percent (35%)or more 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. If Tenant is a corporation or limited liability company, any
dissolution, merger, consolidation or other reorganization of Tenant, or the sale or other transfer
of a controlling percentage of the capital stock or membership interests of Tenant, or the sale or
transfer of at least thirty-five percent (35%)of the value of the assets of Tenaut, shall be deemed
a Transfer. The phrase ¢ controllmg percentage” means the ownership of, and the right to vote,
stock or interests possessing at least thirty-five percent (35%)of the total combined voting power
of all classes of Tenant’s capital stock or interests issued, outstanding and entitled to vote for the
election of directors. Without limiting the restrictions on asset transfers, this paragraph shall not
apply to stock or limited liability company interest transfers of corporations ot limited liability
companies the stock or interests of which is traded through an exchange or over the counter.
Notwithstanding the foregoing, if and to the extent the selection process used fo select Tenant for
this Lease gave favorable treatment to Tenant as a result of Tenant being a “dmadvantaged
business enterprise” or “local” enterprise, then any transfer of any interest in Tenant shall be
subject to City’s approval if such transfer would change such characterization.

5.3  NoRelease. Inno event will City’s consent to a Transfer be deemed to be a
release of Tenant as pnmary obligor hereunder ,

5.4  Subleasing, Without limiting City’s dJscretlon In approving or dlsapprovmg a
proposed Transfer, if and to the extent City permits Tenant to sublease the Premises, the
following shall apply:- -(a) Prior fo negotiating a sublease agreement, Tenant must submit to
City a sitblease proposal for City’s approval, which approval may be granted or withheld in -
City’s absolute and sole discretion; (b) Every.sublease must be on a Standard Sublease
Agreement form approved by Director, and the actual sublease must be approved by Director;

" (¢) Each and every covenant, condition or obligation imposed upon Tenant by this Lease and
each and every right, remedy or benefit afforded City by this Lease will not be impaired or
(diminished as a Tesult of any sublease agreement; (d) No subtenant shall be obligated to pay to
Tenant, and Tenant shall not be permitted to charge any rent, percentage rent, bonus rent, key
money, administration fee, or the like, which exceeds, in the aggregate, the total sums that
Tenant pays to City under this Lease for the portmn of the Premises subleased by the subtenant
under its sublease agreement; (¢) Tenant assigns to City all rent and other payments due from all
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subtenants under any subledse 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, regardless of whethera notice of that default has been given
by City. At any time, at Director’s ‘option, City may notify a subtenant of this assignment and
upon such notice the subtenant will pay its rent other payments ditectly 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 any liability under this Lease, No payment of rent or
any other payment by a subtenant difectly 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 o C1ty in the absence of en‘.her a specific written agreement signed
by C1ty to such an effect.

55 Excess Consideration. City shall receive fifty percent (50%) of all Excess Rent
payable in connection with any Transfer. “Excess Rent” means the excess of (a) all
consideration received by Tenant from a Transfer over (b) Rent payable under this Lease after
* deducting reasonable tenant improvements paid for by Tenant, reasonable attorneys’ fees and
any other reasonable out-of-pocket costs paid by Tenant as a result of the Transfer (but
sp eclﬁcally excludlng any Rent pa1d to Landlord while the Premises is vacant)..

5.6 Acoeptance of Rent. .The acceptanc.e of rent by CLty from any person or entity
does not constitute a waiver by City of any proyisien of this Lease or a consent to any Transfer.
City’s consent to one Transfer will not be deemed to be a consent to any subsequent Transfer. If
Tenant defaults in the performance of any of the terms of this Lease, City may proceed directly

against the transferor (or if there has béen more than one Transfer, then each fransferor) without V

necessity of exbausting remedies against Tenant. City iay 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 Lease as
amended

5.7 “Waiver. Tenantwaives 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 taxation and that Tenant may be subject to the payment of property
taxes levied on such interest. . Tenant further recognizes and understands that any Transfer
permitted under this Lease and any exercise of any option to-renew or other extension of this
Lease may constitute a change in ownership for.purposes of property taxation and therefore may
result in a revalyation of any possessory interest-created hereunder. Tenant shall pay all taxes of
any kind, including possessory interest taxes, that may be lawfully assessed on the leasehold
interest hercby created and to pay all other taxes, excises, licenses, permit charges and
assessments based on Tenant’s usage of the Premises, all of which shall be paid when the same
become due and payable and before delinquency. - '
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SR (b) Tenant shall report any Transfer, or any renewal or extension hereof, to the
County of San Mateo Assessor within sixty (60) days after such Transfer transaction, or renewal
or extension. Tenant further agrees to provide such other information as may be requested by the

City to enable the City to comply with any reporting reqmremcnts under apphcable law w1th
respect to possessory interests.

6.2 Other Liens. Tenant shall not permlt or suffer any liens to be imposed upon the

. limitation, mechanics’, materialmen’s and tax liens, as a result of its activities without promptly
discharging the same. Not\mthstandmg the foregoing, Tenant may in good faith contest any such
Jien if Tenant provides a bond in an amount and form acceptable to City in order to clear. the
record:-of any such liens. Tenant shall assume the defense of and indemnify and hold harmless
City against any and all liens and charges of any and every nature and kind which may at any -
time be established against said premlses and improvements, or any part thereof, as a
consequence of any act or omission of Tenant oras a consequence of the existence of Tenant’s
mterest under this Lease

INVESTIVIENTS ALTERATION S

71 City's Constructmn Obhganons As described above the parties intend that City
will deliver each Fac111ty to Tenant in phases. City shall perform on the Premises those
construction obligations described as “City’s Work” on the Work Letter, if any. Aside from arty
construction obligations described as “City’s Work™ in the Work Letter, if any, City shall have
no obligation to perform any constriuction work or mprovements to prepare the Premises for
Tenant’s Work.

7.2 Tenant's quk: Minimum InVestxhent.,

(a) On each Delivery Date, Tenant must, at Tenant’s sole cost nd expense,
construct, install and provide 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
‘instructions, Tenant 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
Tepant’s 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. In
1o event will Tenant be entitled to any financial contribution, loan guarantee, or other financial
support from City with rcgard to Tenant’s Work.

' (b) Thc hard constructlon costs of Tenant’s Work must equal or excecd the
Minimum Investment Amount: Such “hard construction costs™ may include architectural and
engineering fees, provided the credit for such costs against the Minimum Fnvestment Amount
shall not exceed ﬁﬁ_een 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 perjury, 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 include business
interruption, inventory, pre-opening expenses, ovethead, or debt service on any construction
loan; or any charges paid by Tenant to an affiliate, unless and to the extent such charges have
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been approved by Director. If the hard construction costs paid by Tenant to complete Tenant’s
Work do not equal or exceed the Minimum Investment 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 three (3) business days notice, City or its representatives may
audit all of Tenant’s books, records and source documents related to the hard constrmction costs
paid by Tenant to complete Tenant’s Work. If the audit reveals that the hard construction costs
- paid by Tenant were less than those stated in Tenant’s affidavit, then Tenant must pay City for

the costs incurred by City in comnection with the andit plus any additional deficiency discovered
- between the hard construction costs paid by Tenant and the Minimum Investment Amount,

73 City’s Approval Rights. Tenant shall not make ot suffer to be made any
alterations, additions, or improvements to the Premises or any part thereof or attach any fixtures
ot equipment thereto, including Tenant’s Work (collectively, “Alterations”) 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

 Terrinal Building Complex, the provisions of the TI Guide, and the Work Letter. Prior to the
construction of any Alterations (including the Tenant’s Work), Tenant shall submit detailed
plans and specifications to the Airport’s Design Review Committee for approval. Tenant shall .
include with its plans and specifications schematic renderings of the public concession area,
materials, 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 require Tenant to resubmit designs and layout
proposals until they meet City’s approval. The Rent Commencernent Date shall not be extended
if City elects to teject any designs or layout proposals submitted. n the event of disapproval by
City of any portion of the plans and spem_ﬁcahons, 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 time upon
such plans and specifications and upon requests for approval of changes or alterations in said
plans or specifications. One copy of plans for all improvements or subsequent changes therein or
- alterations thereof will, within fifteen (15) days after approval thereof by 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 who shall furnish to City upon demand such
completion bonds and labor and material bonds as City may require so as to assure completion of
the Alterations on a lien-free basis, Without limiting the requirements set forth above, Tenant
acknowledges and agrees that Tenant may be required to obtain approvals for any desired

Alterations from the Airport’s Building Inspectlon and Code Enforcement Department
(“BICE”)

74  Structures and Fixtures. Tenant shall, at its sole cost and expense, design, erect,
construct and install all fixtures, furnishings, carpeting, decorations, finishings, equipment,
counters, or other necessary Alterations for its operation undet this Lease. All construction shail
be in conformity with the Work Leter, the latest edition of the TI Guide, and in 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 shall submit complete plans and '

specifications to Director, and prior to the commencing any construction work, obtain Diréctor’s
-written approval of said plans and spcmﬁcatlons Tenant shall make no change or alteration in
the plans and specifications without prior written approval of Director. In the evernt 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 contained shall be
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constried to delay or otherwise affect the Commenccment Date or the Rent Commencement
Date, :

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 post appropriate notices of non-responsibility, and agrees
that such notices may remain posted until the acceptance of such work by City. Tenant shall
obtain, and pay all fees for all permits required by the City or other legal _]UIISdlCthIlS for
improvements that it is required to construct or mstall, and it shall furnish copies of all such
permits 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 sald 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 fixtures.
Tenant agrees and understands that “fixture” is defined as a thing affixed to premises that is
bolted, nailed, screwed, cemented and/or plastered. For the purpose of this Lease, fixtures shall
include slat wall, counters and the like, attached to the physical structure of the premises in any
matter whatsoever. On the Expiration Date, all fixtures, other than those deemed trade fixtures
by City, shall become the property of City. Tenant shall be liable to City for City’s costs for
storing, removing and disposing of any alterations 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 1ndemmfy, defend, and hold
barmless City from and against any and all Losscs (as defined below) arising out of such
activities or Alterations.

7.8 Mid-Term Refurbishment

(2) Tenadnt shall refurbish, redecorate and 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 munmum amount (the “Minimum Mid-Term
Amount”) equal to: ‘

- Minimum Ihvestment x - Comparison Index (most recent) x
Amount Base Index

b

(b) On or before the date that is six (6) months prior to the Mid-Term
Refurbishment Date, Tenant shall give notice to Director of its intended plan with respect to such
refurbishment requirements. 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 comple’clon of refurbishment, Tenant shall prov1de City with
documentation of expenses as specified in Section 7.1 [Tenant’s Work; Minimum Investrncnt] -,
for initial investment. If said refurbishment is less than the Minimum Mid-Term Amount, :
Director may require the Tenant to pay the deficiency within sixty (60) days after completion of
refurbishment. If Director disputes the amount of the refiurbishment 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 refarbishment expenses are less than
the Minimmum Mid-Term 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
determmahon

(d) Notwithstanding the foregoing, D1rector may waive or suspend the mid-term
refurbishment requirement if he/she is satisfied with the condition of the Facility.

79  Labor Harmony. The parties acknowledge that it is of the utmost 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: -

(3)  In any coniract or undertaking which Tenant may make with a confractor
for work in the Premises, provision shall be made for the dismissal from the job of workmen
" 'whose work is unskilled or otherwise objectionabls, in the Director’s (and, for this purpose, “the
Director” shall mclude a reference to the Airport’s Arch1tect) reasonable judgment. Tenant shall
cause any such workmer to be dlscharged 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 .
ori the Ajrport, to the extent attributable to work being performed on the Premises, irrespective of
the reason of any such stoppage. In the event that the conduct or presence of any employee(s) of
' Tenant or Tenant’s contractor(s) or subcontractor(s) canses a labor dispute or work stoppage,

' _Tenant-shall have such employee(s) 1mmed1ately removed from the Axrport upon Director’s
~ request.

(c) Tenant shall include, and shall cause its contractor to include, the
following clause in a]l contracts with its general contractors and subcontractors

Harmony Clause

_ There shall be no manifestations on the project of any dispute between any labor organization and
any Tenant contractor or subconiractor, including but not limited to, any area standards picketing
against said contractor or subconiractor. Should there be any manifestation of a labor dispute .
between any Tenant contractor or subcontractor and any nnion, which results in a stoppage of - '
work on the part of said contractor or subconiractor’s employees or the employees of any other
employer or supplier on the project or at the Airport, 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 Ajrport, then upon written notice from Director, Tenant shall declare the
contractor or subcontractor in default of ifs contract, and upon such notice, Tenant shall have the d
right to take such steps as are necessary to finish the uncompleted portion of the work to be
performed by the coiitractor or subcontractor.
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(d).  Without limiting the generality of indemmnities elsewhere in this Lease,
Tenant shall indemnify, defend, and hold harmless City and each City Entity for any all Losses
which arise from the actions taken pursuant to this Section 7.9.

8. . UTILITIES

" 81  Services Provided. City shall provide in the Terminal Building Complex the
following wutility services: reasonable amounts of water, electricity, telephone, sewage outlets,
heating, ventilation, and air conditioning, to a point 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 changes or alterations shall be at the sole cost of
Tenant. : :

8.2 tility Costs. Tenant shall pay the whole cost for all utlllty services as invoiced

to Tenant by Clty and for such other special services which it may require in the Premises, and
Tenant hereby expressly waives the right to contest any utility rates.

8.3 . Telecommunications Services. Tenant acmowledges that City has implemented
or may in the future implement a shared telecommunications service program (“STS Program”)
to provide telecommunications services. The STS Program may involve City’s provision of -
telephone, telefacscimile, local access, long distance service, intemnet, intranet, and other
computer and telecommunications services. In such event, at City’s option, Tenant shall -

. participate in the STS Program by engaging City or its agent to provide such services at. Tenant’s
* expense, provided that the charges for such 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 Alrport Communication Infrastructure Charge, as the same may be modified
from time to-time.

8.4  Waiver of Damages. Tenart hereby expressly waives any and all claims for -
damages arising or resulting from failures or interruptions of utility services to the Premises,
including electricity, gas, water, plumbing, sewage, telephone, commurﬁcations, heat,
ventilation, air-conditioning, or for the failure or interruption of any public or passenger
conveniences. Without limiting the generality of the foregoing, Tenant shall have no rights to
abate Rent or terminate this Lease in the event of any intetruption or faiture of utility services.

9. MAINTENANCE AND REPAIR

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 NOT RELYING ON-ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS AGENTS, AS TO

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

- (vii) the presence of Hazardous Materials on, under or about the Premises or the adjoining or
neighboring property, (viii) the quality of any labor and materials used in any improvements on
the real property, (ix) the condition of title to the Premises, and (x) the agreements affecting the

Premises, including covenants, conditions, restrictions, gtound leases, and o‘rher matters or
documents of record or of which Tenant has knowledge.

, 9.2  Tenant’s Maintenance Obligations. Tenant, at all times during the Term 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, including the replacement of any facility of
City used by Tenaut which requires replacement by reason of Tenant’s use thereof, excepting
(a) ordinary wear and tear, and (b) damage due to casualty with respect to 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 California
Civil Code Section 1941 and 1942 or any other law, statute or ordinance now or hereafter in
effect. In addition, if it becomes reasonably necessary during the term of this Lease, as
determined by Director, Tenant will, at its own expense, redecorate and paint ﬁXtures and the
interior of the Premises and improvements, and replace fixtures, wor 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 commorn 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 Perform], 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 under this Séction are a material part of the bargained-for consideration under this
Lease. Tenant’s compliance obligations shall include, without limitation, the obligation to make
substanitial or structural repairs and alterations to the Premises (including the Tenant’s Work),

. regardless of, among other factots, the relationship of the cost of curative action to the Rent
under this Lease, the length of the then remaining Term 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 requirement involved and Tenant’s
particular use of the Premises. No occurrence or situation arising during the Term, nor any
present or fiture 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 against City. Tenant waives any rights now or
hereafter conferred upon it by any existing or future reqmrement 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 comply with 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 and the requirements of
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. the TI Guide, including but not limited to, the approval of the number, 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 penmtted on the
Premises any advertising of cigarettes or tobacco products.

11. PROMOTIONAL PROGRAM

-11.1  Promotional Program. City, at City’s election, may conduct, or cause to be

conducted, an advertising; promotional and public relations program for the general purpose of

- promoting the name and identity of the Airport and the concession business conducted in the
Airport. If City elects to do so, City will determine in its sole discretion the composition and
manuer of unplementatxon of that program, and Tepant 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 promotional program,

. the Promotmnal Charge, in advance on the first (1“) day of each month during the Term.

112 Promotional Charge. At City’s option, the Promotional Charge may be increased
from time to time such that the new Promo’uonal 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 ad]ustmcnt date and the “Base Index” shall mean
the Consumer Price Index published immediately prior to the Effechve Date.

12. WAIVER; INDEMNITY; INSURANCE

12.1 . Waiver. Tenant, on behalf of itself and its assigns, waives its rights to recover
from and releases and discharges City and all City Entities and their respective heirs, successors,
personal representatives and assigns, from any and all Losses whether direct or indirect, known
or unknown, foreseen or unforeseen, that may arise on account of or in any way connected with -
(=) the physical or environmental 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
‘ Enuty, whether or not such-Losses shall be caused in part by any act, omission or negligence of
any of City, Commission, its members, or any officers, agents, and employees of each of them, -
and their successors and assigns (éach, a “City Entity”), except if caused by the sole gross
negligence or willful misconduct of City. In comnection 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 CLAIMS WHICH THE '
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM MUST HAVE MATERIALLY
AFFECTED THE SETTLEMENT WITH THE DEBTOR.” ‘
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12.2  Indemnity. In addition to, and not in limitation of the foregoing, Tenant shall’
forever indemnify, defend, hold and save City and each City Entity free and harmless of, from -
and against any and all Losses caused in whole or in part by or arising out of (2) any act or
onission of Tenant or any Tenant Entity, (b) Tenant’s use of the Premises or operations at the
Airport, (c) any event, action, or occurrence on the Premises; or (d) any default by Tenant or any
Tenant Entity hereunder, whether or not Losses shall be cansed in part by any act, omission or
negligence of City or any City Eniity. ‘The foregoing indemnity shall not extend to any Loss
caused by the sole gross negligence 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,
1nvest1gat10n costs, remedlatlon costs, and court costs), of any kind or nature.

12.4 Immedlate Obhgatmn to Defend Tenant spemﬁcally acknowledges that it has an
iminediate and independent obligation to defend City or the City Entity from any claim which is
actually or potentially within the scope of the indemnity provision of this Section 12 or any other
indemnity provision under this Lease, even if such allegation is or may be groundless, fraudulent
* or false, and such obhgatlon arises at the time such c1a1m 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 the other prompt and timely written notice of any Loss coming to its knowledge
which in any way, directly or indirectly, conh'ngently or otherwise, affects or might affect either,
and each shall have the right to participate in thc defense of the same to the extent of 1ts own
mterest

12.6 Insurance Tenant shall procure and maintain dunng the Term the followmg
insurance: A :

(a Workers™ Compensation Insurance with Employer s Llablhty limits riot less
than $1, 000 000 each, accuient

(b) Comprehenswe General Liability Insurance with limits not less than
$1,000,000 each occirrence Combined Single Limit for Bodily Injury and Propetty Damage,
including Contractual Liability, Personal Injury, Products Liability and Completed Operaﬁons
Coverages. .

(c) Comprehenswe Automobile L1ab1hty Insurance with limits not less than
$2, OOO 000 each occiirtence Cornbined Single Limit for Bodily Injury and Property Damage
including Employer’s non-ownership liability and hired auto coverages.

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

(¢) Business Interruption Insurance insuring that the Base Rent will be paid to
City fora 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 interruptions
in telecommunications services, strikes,-employee lockouts, riots, or other civil commotion. To
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calculate Base Rent during any such interruption of business, the Gross Revenues for the 12-
month period immediately preceding the incident cansing the business interruption shall be used.

12.7 Form 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 chaunge the
" required insurance hereunder, in which event Tenant shall obtain such required insurance.
Without limiting the generality of the foregoing, all Comprehensive General Liability Insurance,
Comprehensive Automobile Liability Insurance, and Property Insura.nce policies shall be
endorsed to prov1dc the followmg '

(2) Name as additional insured the City and County of San Franciscd, the Airport
Comrmission and its members, and all of the officers, agents, and eruployees of each of them
(collectively, “Additional Insureds”);

(b) That such policies are primary insurance to any other insurance available to " ‘
the Additional Insureds, with respect to any claims arising out of this Lease, and that insurance
applies separately to each insured 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 limits, delivered to City at City’s
Insurance/Deposit Notice Address.

12.8  Delivery of Policies or Certificates. Within five (5) days after Ditector’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 evidencing the above insurance, at City’s
Insurance/Deposit Notice Address.

12.9.  Subrogation. -Notwithstanding anything to the contrary herein, Tenant waives any
right of recovery against City for any loss ot damage to the extent the same is required to be
covered by Tenant’s insurance hereunder. Tenant shall obtain from’its insurer, if possible, a -
waiver of subrogation the insurer may have-against City or any Clty Entity in connection with
, any Loss covered by Tenant’s property insurance policy.

13, DEPOSIT -

_ 131 Form of Deposit. Within ten (10) days after the Director’s request, Tenant will
deliver to Director a security deposit (the “Deposit”) 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 othierwise 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
bank satisfactory to Director, City reserves the nght to refuse to accept a Deposit which has #n
explrahon date or cancellatlon or termination provision.

13.2- Mamtenance 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 canse 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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' performance by Tenant of all covenants, terms, and conditions of this Lease, mcludmg 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 or letter of credit to give Director notice in writing by registered 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 o 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 ddte or cancellation date of the bond or letter of credit, with another bond or letter of
credit that complies with the requirements herein. If Tenant fails to do so, City may, without
notice to Tenant, draw on the entirety of the Depos1t and hold the proceeds thereof as security
hereundet. Tenant shall cause all notices to be given to Cl'cy under ﬂllS Section 13 to be given to
C1ty at City’s Insurance/Deposx’t Notice Address. -

13.3  Alternative Forms of Deposit. Notw1thstandmg the foregomg, if the Deposit

* Amount (as increased from time to time) is less than the amount established by the Airport
Commission in Aitport Commission Resolution No. 90-0204, ot successor resolution duly

~ adopted by the Airport Commission, then the Deposit may be in the form provided by such
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 Mininmm Anmual Guarantee all at
Tenant’s cost.

134 Useof Deposit. If Tenant fails to pay Rent or otherwise defaults with respcct to
any provision of this Lease, City may use, apply or retain all or any portion of the Deposit for the
payment of Rent or other charge in default or for the payment of any other sum to which City
may become obligated by reason of Tenant’s default or to compensate City for any loss or
damage which City may. suffer thereby. If City so uses or applies all or any portion of the
Deposit, Tenant, within ten (10) days after request therefor, shall deposit other security
acceptable to Director with City in an amount sufficient to restore the Deposit to the full amount
thereof, and Tenant’s failure to do so shall be a breach of this Lease. City shall not be required
to keep the Deposit or any proceeds thereof, as applicable, separate from its general accounts,
Any proceeds of the Deposit is aiid will remain the sole and separate property of City until
actually repaid to. Tenarit, said sum not being eamned 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 procéeds 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 (o, at City’s option, to the last assignee, if any, of Tenant’s interest hereunder) within
sixty (60) days after the expiration of the Term, and after Tenaunt 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 defanlts with respect to any provision of any other
agreement between City and Tenant, including the Other Agreements, City ruay use, apply or .
‘retain all or any portion of the Deposit for payment of any sum owing to City or to which City
may become obligated by reason of Tenant’s default or to compensate City for any loss or
‘ damage which City may suffer thereby. Likewise, if Tenant defaults with respect to any
provision under this Lease, City may use, apply, or retain all or any portion of any deposit
provided under any other agreement between City and Tenant, including the Other. Agreements,
for payment of any sum owing to City or to which City may become obligated by reason of
Tenant’s defamlt 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 used, 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 ORDESTRUCTION

* 14.1  Partial Destruction of the Prefnises.

* (a) In the event the improvements on the Premises are damaged by any casnalty
which is required to be insured against pursuant to this Lease, then Tenant shall repair such
damiage as soon as reasonably possible, at 1ts own cost and this 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 reqmred to be maintained pursuant to this Lease, then City may, at
City’s option, either (i) repair such damage as soon as reasonably posmble at City’s expense, in
which event this Lease shall continue in full force and effect, or (ii) give written notice to Tenant
within sixty (60) days after the date of occurrence of such damage of City’s intention to
terminate this Lease, Such termination shall be effectivc as of the date specified in such notice.

(© Not\mthstandmg the forcgomg, if such damage is causcd by an act or
omission to act of Tenant or a Tenant Entlty, 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 14.1,
Tenant shall have the right within ten (10) days after receipt of the required notice to notify City
of Tenant’s intention to repair such damage at Tenant’s expense, without reimbursement from
City, in which event this Lease shall continue in full force and effect and Tenant shall proceed to
make such repairs as soon as reasonably possible. If Tenant does not give such notice within the
ten (10) day period, this Lease shall be terminated as of the date specified in City’s notice. City
shall riot 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 or property
installed in the Premises by Tenant or at the direct or indirect expense of Tenant. Tenarit shall be
required to restore or replace same in the event of damage. :

142 Total Destruction of Premises. If the improvements on the Premises are totally
destroyed during the Term from any canse 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 destructxon

143  Partial Destruction of Terminal Bmldmsr If fifty percent (50%) or more of the
Terminal Building shall be damaged or destroyed by an insured risk, or if fifieen percent (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 Tenant may elect
to terminate this 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 Term of this Lease shall expire on
a mutually agreed upon date and Tenant shall therenpon surrender the Premises to Clty as
requited hereunder.
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'144 Damage Near End of the Term. If during the last year of the Term the .

. improvements on'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 giving written notice to

Tenant of City’s election to do so within thirty (30) days after the date of occurrence of such

damage. Inthe event City elects to 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 Tehant’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.

14.5 No:Abatem'ent of Rent; Téﬁ_ant’é 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 1932(2) and 1933(4) providing for
termination of hiring upon destruction of the thing }m'ed

(b) In no event will Tenant be entitled to an abatement of Rent resulting from any
damage destruction, repair, or restoration described herem

15. DEFAULT, REMEDIES

15.1 Event of Default. The occurrence of any one or more of the following events
shall constifute a breach of this Lease and an “Event of Default” hereunder:

. (a) Tenant shall fail duly and punctually to pay Rent, or to make any other

. payment required hereunder, when due to City, and such faiture shall continue beyond the date
specified in a written notice of such default from 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 dunng the Term,
thereafter Tenant shall 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 be deemed to

occur an “Event of Default” immediately npon Tenant’s failure to duly and punctua]ly pay Rent
or other payment hereunder; or

(b) Tenant shall become insolvent, or shall take the benefit of any present or
fature insolvency statute, or shallmake a general assignment for the benefit of creditors, or file a
volunta:ry petition in bankruptcy, or a petition or answer seeking an arrangement for its
reorganization, or the readjustment of its indebtedness under the federal bankruptoy laws, or
under any other law or statute of the United States or of any state thereof, or consent to the

. ‘"appointment of a receiver, trustee, or liquidator of any or substantially all of its property; or .

(c) A petiﬁon under any part of the federal bankruptcy laws, or an action under
" any present or fiuhire insolvency law: or statute, shall be filed against Tenant and shall not be
dismissed within thirty (30) days after the filing thereof; or .

- (d) There shall-occur a Transfer without the prior approval of the City; or .

(¢) Tenant shall voluntarily abandon, desert or vacate the Premises; or
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® Any hen shall be filed against the Premises as a result of any act’or omission
of Tenant, and shall not be discharged or contested by Tenant in good faith by proper legal
proceedings vv1thm twenty (20) days after receipt of notice thereof by Tenant; or

(2) Tenant shall fail to provide, mamtam, increase, or replace, the Deposit as

required herein; or

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

(i) Tenaut 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
mote than three (3) days after delivery by Director of a written notice of such failure (the “First
Notice™); or if satisfaction of such obligation requires activity over a period of time, if Tenant

. fails to commence the cure of such failure within three (3) days after receipt of the First Notice,

or thereafter fails to diligently prosecute such cure, or fails to actnally cause such cure within one

* “hundred twenty (120) days after the giving of the First Notice; or

(§) Tenant shall use or give its permission to any person to use any portion of

* Airport or the Terminal Buildings used by Tenant under this Lease for any illegal purpose, ot

any purpose not approved by Director; or

* (k) There shall occur a default under any othet agreement between Tenant and
City, including 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 defanlt other than as may .
be provided in such other agreement

15.2  Statutory Notices. Notwithstanding anything to the contrary in this Secuon 15,

" any written notice, other than as spec1ﬁcally 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 15.1 may be the notice required or perniitted
pursuant to Section 1161 et seq. of the 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 terminate this Lease and Tenant’s right to possession of the Premises. The periods
specified in Section 15.1 within which Tenant is permitted to cure any default following notice
from City will run. concurrently with any cure period provided by applicable laws

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

. (a) City shall have the rights and remedies provided by California Civil Code
Section 19512 (daniages on termination for breach), including the right to terminate Tenant’s
right to possession of the Premises. In the event this Lease is so terminated, City may recover
from Tenant the followmg damages

@ " The “worth at-the time of the award” of the unpaid Rent earned to the
time of termination hereunder; .
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(i)  The “worth at the time of the award” of the amount by which the unpaid
-+ Rent which would have been eamed after termination until the time of
award exceeds the amount of such rental loss that Tenant proves could be
reasonably avoided; and

(i) . The “worth at the time of the award” of the amount by which the unpaid
Rent for the balance of the Term after the time of award exceeds the
amount of such rental loss that Tenant proves could be reasonably
avoided; and

'(iv)  Any other amount necessary to compensate City for all the detriment
-+ proximately caused by Tenant’s failure to perform its obligations nnder
this Lease or which in the ordinary.course of thmgs would be likely to
result therefrom. ‘ :

For purposes of the foregoing, the “worth at the time of award” of the amounts referred to in
clauses (i) and (if) above is computed by allowing interest at the lower of 18% per annumn and the
highest rate legally perm1tted under applicable law. The “worth at the time of award” of the -
amount referred to in clause (jii} 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 conistitute a waiver of City’s right to recover damages
hereunder and shall not affect the right.of City to indemmification pursuant to the provisions of
Section 12 [Waiver; Indemnity; Insurance] hereof. For putposes of calculating City’s damages
comprising Base 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 such shorter period if the Term 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 conditioned on the covenants or warranties of City.

: (b) City shall have the right and remedy desctibed in Californid 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 becomies due under this Lease. Acts of maintenance or preservation or efforts to relet
the Premises or the appointment of a receiver upon the initiative of City to protect City’s interest
under this Lease shall not constitute a termination of Tenant’s right to possessioh.

(c) City shall have the right and power, as attorney in fact for Tenant, to enter and
to sublet the. Premlses, to collect rents from all subtenants and to provide or arrange for the
‘provision of all services and fulfill all obligations of Tenant (as permitted in accordance with the
terms of this Lease) and City is hereby 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 expenses City incurs in collecting such rents and arranging for or providing
- such services or fulfilling such obligations. City is hereby authorized, but not obligated, to relet
the Premises or any part thereof on behalf of Tenant; to incur such expenses as may be necessary
to effect a relet and make said relet for such termor terms, upon such conditions and at such
rental as City in its sole discretion may deem proper. Tenant shall be liable immediately to City
for all reasonable costs City incurs in relefting the Premises required by the reletting, and other
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costs. If City relets the Premises or any portion thereof, such reletting shall not relieve Tenant of

any obligation hereunder, except that City shall apply the rent or other proceeds actually

collected by it as a result of such reletting against any amounts due from Tenant hereunder to the

extent that such rent or other proceeds compensate City for the nonperformance of any obligation

of Tenant hereunder. Such payments by Tenant shall be due at such times as are provided

" elsewhere in this 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 hereto in its own name, and the lessee thereunder shall be
under no obligation to see to the application by City of any rent or other proceeds, nor shall

‘Tenant have any right to coflect any such rent or other proceeds. City shall not by any reentry or
other act be deemed to have accepted any surrender by Tenant of the Premises or Tenant’s

- interest therein, or be deemed to have otherwise terminated this Lease, or to have relieved Tenant *

of any obligation hereunder, unless City shall have given Tenant express written notice of City’s
election to do so as set forth herein.

(@ Ciiy.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 pursnant to this Section 15.3.

(e) City shall have the tight 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 herein.

(f) City may elect to terminate any other agreement between Tenant and City,
“including the Other Agreements, if any.

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

15.5° Rights Related to Termination. In the event of any termination based on any
breach of the ¢ovenants, terms and conditions contained in this Iease; City shall have the option
at once and without further notice to Tenant to enter upon the Premises and take exclusive
possessiont of same. City may remove or store any personal property located therein, at the sole
. cost and expense of Tenant without City being liable to Tenant for damage or loss thereby
. sustained by Tenant. Upon such termination by City, all rights, powers and privileges of Tenant
. hereunder shall cease, and Tenant shall immediately vacate any space occupied by it under this
Lease, and Tenant shall have no claim of any kind whatsoever against City or any City Entity by
reason of such termination, or by reason of any act by City or any City Entity incidental or_
‘related thereto. In the event of the exercise by City of such option to terminate, Tenant shall
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have no right to or claim upon any improvements or the value thereof, which may have been
previously installed by Tenant in or on the Premises. '

15.6 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 undcr law or
- equity. :

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

15.8 Fines. If Tenant defaults under any of the Lease terms specified below, Director
may elect to 1 impose the fines descnbed below on the basis of per violation per day:

Violtion . - ' " Section Fine
Violation of Premises Clause : o _ 1 ‘ ' $100
leatlon of Use Section _ - 3 $100
Failure to cause operations or Premises to comply with Laws £  $100
Faijlure to submit required documents and reports, including Sales 4.4, 4.5, and T $100
Reports . others
Construction or Alteratlons without- C1ty approval 7 $100
Failure to make required repairs - 9 $100
Unauthorized advertising ox siénage ' 10 ' $100
Fajlure to obtain/maintain insurance 4 12 $100
Failure to obtain or maintain Deposit 13 $100
Failure to abide by any other term in his Leasc ‘ $100

, Director’s right to 1mpose the foregoing ﬁnes shall be in addition to and not in lieu of any
and all other rights hereunder, in the Airport Rules, or at law or in equity. City shall haveno
obligation to Tenant to impose fines on or otherwise take action agamst any other tenant at the
Airport. Such ﬁnes shall constltute “Additional Rent.”

‘ 15.9 Citylien. Tenant hereby grants to City a llcn upon and security interest in all
fixinres, chattels and personal propetty 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 Commetcial Code on the Premises. Tenant
agrees to execute such instruments as City may request to perfect such lien, and des1gnates also
Director his attorney-in-fact for purposes of executing such documents.
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15.10 Commencement of Legal Actions. Any legal action by City to enforce any
obligation of Tenant or in the pursuit of any remedy hereunder shall be deemed timely filed if
commenced at any time prior to one (1) year after the expiration 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 of Notice. Except as otherwise expressly provided in this Section 15,
Tenant hereby expressly waives, so far as permitted by law, the service of anynotice of intention
to enter or re-enter provided for in any statute, or of the institution of legal proceedings to that
end, and Tenant, for and on behalf of itself and all persons claiming through or under Tenant,
also waives any right of redemptlon or relief from forfejture wnder California Code of Civil
Procedure Sections 1174 or 1179, or under any other present or future law, if Tenant is evicted or
City takes possession of the Premises by reason of any default by Tenant hereundcr

1’6.; SURRENDER

Tenant shall at the end of the Term surrender to City the Premlses and all Alterations,
additions and imaprovements thiereto 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
tight to require removal pursuant to Section 7 [Investments; Alterations] heteof, all Alterations
and improvements installed jn 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, including trade fixtures, on or before the Expiration Date, such personal
property shall become City’s property free and clear of all claims to or against them by Tenant or
any third person. In such event; City shall not be responsible for any Losses related to such
personal property, and City may sell or otherwise dispose of such personal property.

17. HAZARDOUS MATERIALS

171 Definitions. As used herem the following terms shall have the mcanmgs

Vheremafter set forth:

. (a). “Envnronmental 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 adopted, including the
. Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

(42U0.5.C. Sections 9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42
U.S.C. Section 9601, et seq.), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe

- Drinking Water Act (14 U.S.C. Section 401, et seq.), the Hazardous Materials Transportation

Act (49 U.S.C. Section 1801, et seq.), the Toxic Substanice Control Act (15 U.S.C. Section 2601,
et seq.), the California Hazardous Waste Control Law (California Health and Safety Code
Section 25100, et seq.), the Porter-Cologne Water Quality Control Act (California Water Code
Section 13000, et seq.), and the Safe Drinking Water and Toxic Enforcement Act of 1986

(California Health and Safety Code Section 25249.5, et seq.

(b) “Hazardouns Material” shall mean any matenal that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or local

' gove;mmental authority to pose a present or potential hazard to uman health or safety or to the
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enviromment. “Hazardous Material” includes, without limitation, any material or substance

defined as a “hazardous substance,” or “pollutant” or “contaminant” pursuant to any

Environmental Law; any asbestos and asbestos containing materials; petroleum, including crude

oil or any fraction thereof, natural gas or natural gas liquids; and any materjals listed in the TI
Guide,

(c) “Release” when used with respect to Hazardous Material shall include any
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, dxschargxng,

injecting, escaping, 1eachmg, dumpmg, or disposing into or inside the Building, or in, on, under
or about the Property.

: (d) “Pre-Existing Condition” means the existence of any Hazardous Materials
on the Premises immediately prior to the Commencement Date.

17.2 Tenant’s Covenants.

. (2) 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 Aitport; provided that Tenant may nse
such substances as are customatily 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 dunng the Term in compliance with all Environmental Laws and the TI Guide. Tenant .
shall protect its employees and the general public in accordance with all Enwronmental Laws,

(c) Inthe event Tenant becomes aware of the actual or possible Release of
Hazardous Materials on the Premises or elsewhere on the Airport, Tenant shall promptly give
notice of the same to City. Without imiting the generality of the foregoing, Tenant shall give
notice to City of any of the following: (i) notice of a Release of Hazardous Materals given by
Tenant, any subfenant, or other oecupant to any govetnmental or regulatory agency; (i) notice of
a violation or potential or alleged violation of any Environmental Law received by Tenant, any -
subtenant, other occupant on the Premises frotn 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 ot license necessary for the use of the Premises.

(d) At Director’s request, Tenant shall prov1de information necessary for Clty fo ;
confirm that Tenant is complymg with the foregoing covenants. i

17.3 Bavironmental Indemmtv. Tenant shall indemnify, defend, and hold harmless
City from and 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 or omission of Tenant or any Tenant Enfity, or (c) the existence of any
Hazardous Materials on the Premises, except to the extent that Tenant can demonstrate that such
_Hazardous Materials constitutes a Pre—Emstmg 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 a firm 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 shall limit Tenant’s obligations hereunder or constitute a release of Tenant’s
obhgatlons therefor. Tenant shall pay all costs associated with said investigation in the event

such investigation shall disclose any Hazardous Materials contamination as to which Tenant is
liable hereunder.

17.5  Closure Permit, . Prior to the termination or expiration of this Lease, Director shall
have the right to require Tenant to file with the City an application for a Closure Permit for
decontamination of the site and investigation and removal of all Hazardous Materials in
compliance with the TI Guide, the Airport Rules, and all Laws. The Closure Permit'may require
aplan for Jong-term care and surveillance of any contamination allowed to remain at the
Premises or Airport property and an acknowledgment of responsibility and indemnification for-
any and all Losses associated with any such contamination. Without limiting the foregoing
provision, City reserves the right to require Tenant to, and in such event Tenant shall, at Tenant’s
sole cost and expense, decontaminate the Premises and remove any Hazardous Materials
discovered during the Teim, except those Hazardous Materials which constitite Pre-Existing
Condltmns Such removal shall be performed to the Director’s reasonable satisfaction.

18. EMINENT DOMAIN

18.1 * Definitions. For purposes of this Section 18 the following capitalized terms shall
have the following meaxungs A

(a) “Award” mezns 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 condemnor, and (b) the date on which
Tenant is dispossessed :

- () “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 condemmnation, or by
voluntary sale or conveyance in lien of condemmnation or in settlement of a condemnation action.

18.2  General. If during the Term 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 this Lease occurs, the rights and obligations of the parties hereunder shall be determined
pursuant to this Section 18. City and Tenant intend that the provisions 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 and 1265.130 of the California Code of Civil
Procedure or under any smular Law now or héreafter in effect.

18.3. Total Taking; Automatic Tenmnatlon.. If a total Taking of the Premises occurs, |
then this Lease shall terminate as of the Date of Taking.
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18.4 Partlal Takm Electmn to Terminate.

@) If a Takmg of any portion (but less than all) of the Premises occurs, then this
Lease shall terminate ifi 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
Permitted Use; (b) the-condition rendering the Premises untenantable or unsuitable either is not
curable or is curable but City is unwilling or unable to cure such condition; and (c) City elects 1o,
terminate. .

(b) If a partial Taking of a material portion of the Terminal occurs, Clty shall
have therd ght to terminate this Lease in its entirety,

‘ (c) C1ty s elections to terminate this Lease pursuant to this Section 18 shallbe
'exermsed by City’s giving notice to Tenant on or before the date that is one hundred twenty
(120)-days after the Date of* Talcmg, and thereafter this Lease shall termmate upon on the thirtieth
. (30th) day after such notice is given.

18.5 Tenant-MonetarV 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 connection therewith (including any
portion of the Award made for the value of the leasehold estate created by this Lease), and
Tenant shall have no claim against City for the value of any unexpired term of this Lease,
provided that Tenant may make a separate claim for compensation, and Tenant shall receive any
Award made specifically to Tenant, for Tenant’s relocation expenses or the interruption of or
damage to Tenant’s business or damage to Tenant’s pcrsonal property.

-18.6 -Partial Taking; Contmuatmn of Lease Ifa partlal 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, and the rights and obligations of
the Parties shall be as follows: (a) the Minimum Annual Guarantee shall be adjusted by Director
to reflect the Taking, and (b) City shall be entitled to the entire Award in conmection therewith ‘
(including, but not Limited to, any portion of the Award made for the value of the leasehold estate
created by this Lease). Tenant shall have no claim against City for the value of any unexpired
Term of this Lease, provided that Tenant may make a separate claim for compensation. Tenant.
shall retain 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 hvmdred eighty (180) consecutive days, this Lease shall remain unaffected thereby,
" and Tenant shall continue to pay Rent, and to perform all of the terms, conditions and covenants
of this Lease. In the event of such tcmporary Taking, City shall be entitled to reccive any
Award.
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19. | CITY AND OTHER GOVERNMENTAL PROVISIONS

19.1 MacBride Principles - Northemn Jreland. 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 MacBride Principles. The City and County of San Francisco
urges San Francisco comparies 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 121.3.b and 121.4.b of the San Francisco Administrative Code,
neither Tenant nor any of its 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 companies 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 Representafions. Tenant acknowledges and agrees that neither City nor any
person on behalf of City has made, and City hereby disclaiins, 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. Notwithstanding anything to the contrary hereir,
Tenant acknowledges and agrees that City is entering into this Lease as a landowner, and not as a
regulatory agency with police powers. Accordingly, any construction, alterations, 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 pursuant to this
Lease shall constitute the assumption of, nor be construed to impose, responsibility for the legal
or other sufficiency of the matter inspected, reviewed, or approved. In particular, but without
limiting the generality of the foregoing, iri approving plans and specifications for Alterations,
City (a) is not warranting that the proposed plan or other action complies with applicable Laws,
and (b) reserves its right to insist on fitll compliance in that regard even after its approval has
been given or a perrmt 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 damages, or special damages, or lost revenues or lost profits.

19.7 Sponsor’s Assurance Agreement. This Lease shall be subordinate and subject to
the terms of any “Sponsor’s Assurance Agreement” or any like agreement heretofore or
hereinafter entered into by City and any agency of the United States of America.
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19.8 . Federal Nondiscrimination Regulations. Tenant understands and acknowledges
that City has given to the United States of America, acting by and through the Federal Aviation
Administration, certain 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 amended, 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 Franecisco
International Airport, covenants that (1) no pérson on the grounds of race, color, or national

 origin shall be excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the 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 national origin shall be excluded from participation in, 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 Regulations, Subtitle 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 nghts Act of 1964, and as said regulations may be
amended.”

' 19.9  Pederal 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 person
shall on the grounds of race, creed, color, national origin, or sex be excluded from participating
in any employment activities covered in 14 CFR Part 152, Subpart E, Tenant assures that no
person shall be excluded on these grounds from participating in or receiving the services or
benefits of any program or activity covered by this subpart. Tenant assures that it will 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~orgamza’uons as
required by 14 CFR Part 152 Subpart E, to the same effect.

19.10 City’ sNondlscnmmatlon 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,
privileges, services, 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 statns, marital status, disability or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status), or association with members of such protected
classes, or in retaliation for oppgsition to discrimination against such classes.

(b) Tenant shall inchide in all subleases and other subcontracts relatmg to the
Prcrmses hereunder a non-discrimination clause in substantially the form of subsection (a) above.
In addition, Tenant shall incorporate by reference in all sybleases and other subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative
Code and shall require all subtenants and other subcontractors to comply with such provisions.
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- Tenant's failute to comply with the obligations in this subsection shall constitute a material
breach of this Lease. -

(c) Tenant does not as of the date of this Lease and will not during the Term, 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, membership or membership discounts, moving expenses, pension
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authorizing such registration,
Sllb] ect 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) Tepant
executed and submitted to the Hiuman Rights Commission of the City and County of San
Francisco (the “BRC”) the “Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits” form (Form HRC-12B- 101)” with supportmg documentatlon, and (if) the HRC

_ approved such form :

(e) The provisions of Chapters 12B and 12C of the San Francisco Admmlstratwe
Code relating to non-discrimination by parties contracting for the lease of City property are
incorporated in this Section by reference and made a part of this 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 Admirnistrative Code, a penalty of $50 for each person for
each calendar day during which such person was discriminated against in violation of the
provisions of this Lease may be asscssed against Tenant and/or deducted from any payments due
Tenant.

19.11 Conflict of Interest, Tenant States that it is familiar with the provisions of Clty 8
Charter Section C8.105, and Section 87160 et seq. of the Government Code of the State of
. California and certifies that it knows of no facts in connection with this Lease which constitute a
violation of said sections. It further certifies that it will make a complete disclosurs to Director,
if necessary, of all facts within its reasonable knowledge bearing upon any possible interest,
direct or indirect, which it believes a member of Commission or other officer or employee of
City presently has or will have in this Lease or in its performance. Willful failure of Tenant to

make such disclosure, if any, to Commlssmn, sha]l constitute grounds for termination of this
Lease,

i

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 workmg at San Fran01sco International Airport pu:rsuant to
this Lease.

19.13 Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and
agroes that all roads existing at the date of execution hereof within the boundaries of the Airport,
as shown on the current official Airport plan and as it may be revised, are the private property
and private roads of the City and County of San Fraucisco, with the exception of that portion of
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the old Bayshore Highway which runs through the southern limits of the City of South San
Francisco and through the northern portion of the Airport to the intersection with the North

. Airport Road as shown on said Airport Plan, and with the exception of that portion of the North
Adrport Road which runs from the off and on ramps of the State Bayshore Freeway to the
intersection with said old Bayshore Highway as shown on said Airport Plan. It further
acknowledges that any and all roads heteafter constructed or opened by City within the Airport
boundaries will be the private property and road of City, unless otherwise designated by
appropnate action.

19.14 No Reldcation Assistance; Waiver 6f Claims, Tenant acknowledges that it will
not bé 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 claims
for relocation benefits or assistance from City under federal and state relocation assistance laws.
Without lnmtmg Section s [Assignment or Subletting], Tenant shall cause any. Transferee to
expressly waive entitlement to any-and all relocation assistance and benefits in connection with
this Lease, Tenant shall indemnify, defend, and hold harmless City for any and all Losses
arising out of any relocation assistance or benefits payable {0 any Transferee.

. 19.15 Drug-Free Workplace. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a
controlled substance is prohibited on City premises. Auny violation of this prohibition by Tenant
ot 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 activities provided by a public entity, whether
directly or through a contractor, must be accessible to the disabled public. Tenant shall provide

the services specified in this Lease in 2 manner that complies with the ADA and any and all other

applicable federal, state and local disabi]ity Iights 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 Tepant, 1ts
employees, agents or assigns shall constitite a matenal breach of this Lease

19.17 Sunshine Ordmance. In accordance with Section 67.24(e) of the San Francisco
Administrative Code, contracts, contractors’ bids, leases, agreements, responses-to Requests for
Proposals, and all other records of communications between City and persons or firms seeking

_contracts will be open to inspection immediately after a contract has been awarded. Nothing in
this provision requires the disclosure of a private person’s or organization’s net worth or other
proprietary financial data submitted for qualification for a contract, lease, agreement or other
benefit until and unless that person or organization is awarded the contract, lease, agreement or

benefit. Information provided which is covered by this paragraph will be made available to the
public upon request.

19.18 Tenant’s Utilization of MBE/WBE. As described in Commlssmn Resolution
No. 95-0136, the City’s Board of Supervisors has found that policies and programs that enhance
the opportinities and entrepreneurial skills of local minority owned and women owned
businesses (“MBE/WBE”) will best serve the public interest 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 and will serve to reduce racial 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 ténants, Pursuant to the foregoing resolution, the Commission has adopted a
Tenant Improvement Policy to maximize the contracting opportunities for local MBE/WBEs in
tenant improvement wotk involving construction, architectural and engineering services at the
Airport. In connection with any tenant improvement work hereunder that involves construction,
architectural, and engineering services, (a) Airport staff will 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 shall comply with the provisions of Section 39.9 of
- the San Francisco Administrative-Code (the “Pesticide Ordinance’”) which (i) prohibits the use
of certain pesticides on City property, (it) 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 (“TPM”) 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 the City. Nothing herein shall prevent Tenant, through the
Airport Director, from seeking a determination from the Commission on the Environment that it
is exempt from complying with certain provisions of the Pesticide Ordinance as provided in
Section 39.8 thereof.

19.20 First Source Hiring. Tenant shall comply with the San Francisco First Source
Hiring Ordinance (Board of Supervisors Ordinance No. 264-98) in cooperation with the Airport
Comumission Office of Employment and Commumty Partnerships pursuant to the First Source
Hiring Agreement entered into between the Adrport Comnussmn and the Tenant concurrently
" herewith, and incorporated hetein by reference.

19.21 Resource Efficiency Ordinance. With respect to operations and any construction
activity, including renovation or remodeling on the Premises, Tenant shall coruply with the City
and County of San Francisco’s Resource Efficiency Ordinance, Chapter 82 of the San Francisco
Ad:mmstratwe Code, to the éxtent apphcable

19.22 Emnlovee Signature Authonzauon Ordinance: The City has adopted an Employec
. S1gnature Aunthorization Ordinance (Administrative Code §§23.60-23.56). This Ordinance
requires employers of employees in hotel or restaurant proj jects 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 labor union regarding the preference of employees to be represented by a labor
union to act as their exclusive bargaining representative. Pursuant to Resolution No. 99-0198,
adopted by the Commission on June 15, 1999, the Commission has extended the requirements of
this Ordinance to all hotel or restaurant projects on the Airport, regardless 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 applicable to restautant or hotel
operations on the Airport. You may be contacted directly by a representative of Local 340 of the
Hotel Emiployees and Restaurant Employees Union regarding this matter.
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1923 Requiring Minimum Compensation, Tenant agrees to comply fully with and be
bound by all of the provisions of the Minimum Compensation Ordinance (MCO), as set forth in
San Francisco Administrative Code Chapter 12P (Chapter 12P), including the remedies
provlded, and implementing guidelines and rules. The provisions of Chapter 12P are

incorporated herein by reference and made a part of this Agreement as though fully set forth.
The text of the MCO is available on the web at www.ci.sf.caus\MCO. Capitalized terms used in
this Section and not defined in this Agreement shall have the meanings assigned to such terms in

Chapter 12P. Consistent with the requirements of the MCO, Tenant agrees to all of the
following:

(a)A For each hour worked by a Covered Eniployee during a Pay Period on the
property covered by this Agreement, Tenant shall provide to the Covered Employee no less ’rhan
the Minimum-Compensation as required by the MCO. ~

(b) Tenant shall not dlscharge 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 understands and agrees that tﬁe failure to comply with the
requirements of the MCO shall constitute a material breach by Tenant of the terms of this

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

(DL, Wlthm 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 period of 30 days, Tenant fails to commence efforts to cure within such petiod,

ot thereafter fails diligently to pursue such cure to' completion, the City, acting through the
Contracting Department, shall have the right to pursue the following rights or remedies and any
ghts or remedies available under applicable law:

(i)  The right to charge Tenant an amount equal to the difference between the
Mininum Compensation and any compensation actually provided toa
Covered Bmployes, together with interest on such amount from the date

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

@) Therightto set off all or any portion of the amount described in
' Subsection (d)(1) of this Sectlon against amounts due to Tenant under this
Agreement '
(iii) The right to terminate this Agreement in whole or in paﬁ;

(iv) * Inthe event of a breach by Tenant of the covenant referred to in
Subsection (b) of this Section, the right to seek reinstatement of the
employee or to obtain other appropriate equitable relief; and

(v)  Theright to bar Tenant from entering into future centracts with the City
for three (3) years. : .
~46-
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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 required
Minimuin Compensation.

. (e) Tenant represents and warrants that it is not an enuty that was set up, or is
being used for the purpose of evadmg the intent of the MCO.

® Tenant shall keep itself informed of the current requirements of the MCO,
including increases to the hourly gross compensation due Covered Employees under the MCO,
and shall provide prompt wiitten 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 the 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.

() City may conduct random audits of Tenant. Random audits shall be (i)
‘noticed in advance in writing; (if) 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 (1 0)
days of the written notice; and (iv) limited to one andit of Tenant every two years for the
duration of this Agreement. Nothing in this Agreement is intended to preclude the City from
investigating any report of an alleged violation of the MCO.

(§) 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 the Department of
Administrative Services that it has notified the sub-tenant of the obligations under the MCO and
has imposed the requirsments of the MCO on the sub-tenant 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 may putsue 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 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 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 requiremnents of the MCO. If such a contractor fails to
comply, City may pursue any of the remedies set forth in this Section against Tenant.

(1) Each Covered Employee is a third-party beneficiary with respect to the
requitements of subsections (a) and (b) of this Section, and may pursue the following remedies in
the event of a breach by Tenant of 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 understands and agrees that if the Covered Employee
prevails in such action, the Covered Employee may be awarded: (1) an amount equal to the
difference between the Minimum Compensation and any compensation actually provided to the
Covered Employee, together with interest on such amount from the date payment was due at the
maximum rate then petmitted by law; (2) in the event of a breach by Tenant of subsections (a) or.’
(b), the right to seck 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 Agreement, the right to obtain all costs and expenses, ifcluding
reasonable attorney’s fees and disbursements, incurred by the Covered Employee. Tenant also
understands that the MCO provides that if Tenant prevails in any such action, Tenant may be
awarded costs and expenses, including reasonable attormey’s fees and disbursements, from the

‘Covered Employee if the court determines that the Covered Employee’s action was fnvolous
vexatious or otherwise an act of bad faith.

(m)]f Tenant is exempt from the MCO when this Agreement is executed because
the cumulative amount of agreements with this department for the fiscal year is less than $25,000
($50,000 for nonprofits), but Tenant later enters into an agreement or agreements that canse
Tenant to exceed that amount in a fiscal year, Tenant shall thereafter be required to comply with
the MCO unider this Agreement. This obligation atises on the effective date of the agreement
that causes the cumulative amount of agreements between the Tenant and this department to .
exceed $25,000 ($50,000 for nonprofits) in the fiscal year.

19.24 Airpoit itellectnal Property. Pursuant to Resolution No. 01-0118, adopted by the
Airport Commission on April 18,2001, the Airport Commission affirmed that it will not tolerate
the unauthorized use of its intellectual property, including the SFO logo, CADD designs, and
- copyrighted publications. All proposers, bidders, contractors, tenants, permittees, and others
doing business with or at the Airport (including subcontractors and subtenants) may not use the
Airport intellectual property, or any intellectual property confusingly similar to the Airport
intellectual property, without the Airport Director’s prior consent.

19.25 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant agrees
to comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (HCAO), as'set forth in San Francisco Administrative Code Chapter 12Q (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/viewcode.htm, Capitalized terms used in this
Section and not defined in this Lease shall have the meanings as31gned to such terms in Chapter

120Q.

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

(b) Notwithstanding the above, if Tenant meets the requirements of a “small
business” as described in Section 12Q.3(d) of the HCAQO, it shall have no obligation to comply
w1th part (a) above. ,

(c) Tenam’s faiture to comply with the requirements of the HCAO shall
constitute a material breach by Tenant of this Lease. If, within 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 such 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 rémedies set forth in Section 12Q.5()(1-5). Each of these
remedies shall be exercisable mdmdua]ly 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 Section. Tenant shall notify the
Purchasing Department when it enters into such a Sublease or Contract and shall certify to the
Purchasing Department that it has notified the Subtenant or Contractor of the obligations under
the HCAO and has imposed the requirements of the HCAO on the Subtenant or Contractor
through written agreement with such Subtenant or'Contractor. Tenant shall be responsible for
ensuring comphance with the HCAO by each Subtenant, Contractor and Subcontractor
performing services on the Premises. If any Subtenant, Contractor or Subcontractor fails to
comply, City may pursue the remedies set forth in this Section against Tenant based on the
Subtenant’s, Contractor’s, or Subcontractor’s faiture to comply, provided that the Contracting
Department has fitst provided Tenant with notice and an opportunity to cure-the ’violation.

(¢) Tenant shall not discharge, reprimand, penalize, reduce the compensation of,
or otherwise discriminate against, any employee for notifying City of any issue relating to the
HCAO, for oppdsing 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.

(t) Tenant represents and warrants that it is not an entity that was setup, or is
bemg used, for the purpose of evading the requirements of the HCAO

) (&) Tenant shall keep 1tself informed of the requlremcnts of the HCAO as they
" may change from time to time.

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

(@) - Within five (5) busmess days after any request by City, Tenant shall provxde
Clty with access fo pertinent records relating to any Tenant’s comphance with the HCAO. In
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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 to cooparate with City in connection with any such audit.

19 26 Notlﬁcatlon of Imutatxons on Contributions.

‘(a) San Franclsco Campaign and Governmental Conduct Code (the “Conduct
Code”) Section 3.700 et. seq., and San Francisco Ethics Commission Regulations 3.710(2)-1 —
3.730-1, prohibit the public 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 contribrtions for any elective office for a period of up to six
years from individuals and entities who are “public benefit recipients” of the contract. Public
benefit recipients of the 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 that
has a direct 10% equity, or direct 10% participation, or direct 10% revenue interest in that party
. at the time the public benefit is awarded; or (3) an individual who is a trustee, director, partner or
officer of thc contracting party at the time the public benefit is awarded.

(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 remplcnts” 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 comphance
with'the Conduct Code. Upon request, the City agrees to provide, before this contract is entered
into, Tenant with a list of public officials who, 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 tetminate the contract due to any
failure by the other party to provide the information described in this paragraph.

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

20. GENERAIL PROVISIONS

20.1 Notices. Except as otherwise speciﬁca]ly provided in this Tease, any notjice,
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, return receipt requested, or overnight courier, retumn receipt requested, with
postage prepaid, to: (2) 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
overnmight couriet, 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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202 No Imphed Waiver. No failure by either party to insist upon the strict
performance 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, covenant 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 default, performance or period of time specified in such express waiver.

20.3  Entire Agreement. The parties intend that this Lease (including all of the
attached exhibits, which are made a part of this Lease) shall be the final expression of their
agreement with respect to the subject matter hereof and may not be contradicted by evidence of.
any prior or contemporaneous written or oral agreements or understandings. The parties further
intend that this Lease shall constitute the compléte and exclusive statement of its terms and that
1o extrinsic evidence whatsoever (including prior drafts hereof and changes therefrom) may be
introduced in any judicial, administrative or other legal proceeding involving this Lease,

20.4 Amendments. Except as spec1ﬁca11y provided herein, neither this Lease nor any
. term or provisions hereof may be changed, waived, discharged or terminated, except by a written

nstrument s1gncd by the party against which the enforcement of the change, waiver, discharge or
termma’aon is sought

20 5 Interpretatlon of Lease. The captions preceding the articles and sections of this

Léase 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 has been negotiated at arm’s length and between persons sophisticated and knowledgeable

. in the matters dealt with herein and shall be interpreted to achieve the intents and purposes of the
parties, without any presumption against the party responsible for drafiing any part of this Lease.
Provisioris 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 smgular and the masculine.
gender includes the feminine and neuter genders, and the word “person” shall include
corporation, partnership, firm, limited liability company, and association.

. 20.6  Successors and Assigns. Subject to the provisions 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, ﬁxcept as othcrmse provided herem then personal
representatives and successors and. agsigns,

20.7 “No Third—Partv Beneficiaries. There aré no third—ﬁarty beneficiaries to this Lease.

20.8 NoJoint Venture. It is expressly agreed that City is not, in anty 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 rcspons1b1hty for Tenant’s conduct or
performance of this Lease.

20.9 Brokers. Neither party has had any contact or dealings regarding the leasing of
the Premises, or any communication in connection therewith, through any licensed real estate
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broker or other person who could claim a right to a commission or finder’s fee in: connection
with the lease contemplated herein. In the event that any broker or finder perfects a claim for a
commission or finder’s fee based upon any such contact, dealings or communication, the party
through whom the broker or finder makes his/her claim shall be responsible for such commission
or fee and shall indemnify, defend, and hold harmless the other party from any and all Losses

incurred by the indemnified party in defending against the same, The provisions of this Section
shall survive any termination or expiration of this Lease.

20.10 ‘Severability. If any provision of ﬂ]lS Lease or the apphcatlon thereof to any
person, entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the apphca’aon of such provision to persons, entities or circumstances other than
those as to which it is invalid or unenforceable, shall not be affected thereby, and each other
provision of thls Lease shall be valid and be enforceable to the full extent permitted by law.

20.11 Governin, g Law. This Léase shall be construed and enforced in accordance with
the laws of thc State of Cahforma and the Charter of the City and County of San Francisco.

120,12 Attorneys’ Fees. In the event that either City or Tenant fails to perform any of its
obligations under this Lease or in the ¢vent 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 establishing its rights hereunder (whether 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 in 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 mvolvmg creditors’ rights generally and any proceeding ancillary thereto

~20.13 Cumulative Remedies. All rights and remedies of either party hereto.set forth i ol
. this Leasc shall be cumulatlvc, except as may otherwise be provided herein.

. 20.14 Time of Essence. Time is of the essence with respect to all provisions of this
Lease in which a definite time for performance is specified.

" 20.15 Reservations by City, City may (a) at any time, upon reasonable advance written
or oral notice, enter the Premises to show the Premises to prospective tenants or other interested

N parties, to post notices of non-responsibility, to remeasure the Premises, to repair any part of the -

Premises or adjoining areas, to install eqnipment for adjoining areas, and for any other lawful

* purpose; (b) without advance notice, enter the Premises to conduct an environmental audit,
operatmnal audit, or gemeral inspection, or in an 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,

-52-

1037

e




conduits, wires, columns, and structural elements serving other parts of the Aiiport in and

through the Premises. This reservation in no way affects mamtenance obligations imposed in
this Leasc

~ 20.16 Survival of Indemnities. Expiration or termination of this Lease shall not affect
the right of either paity 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 Lease
that expressly states it shall survive termination hereof. Each party hereto specifically
acknowledges and agrees that, with respect to sach of the inderanities contained in this Lease,
the indemnitor has an immediate and independent obligation to defend the indemmitees from any
claim which actually or potentially falls within the indemmnity 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 those 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 the full Term as against all persons or entities claxmmg by and
through City. Tenant expressly acknowledges 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 of Redemption. 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 3275) in the event Tenant is
Adlspossessed 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 endorsement 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 available in this Lease, at law or in
. otherwise, including possession of the Premises. City may accept any partial payment from
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.

w53
1038



20.21 Bstoppel Statemments. Within ten (10) days after request therefor by City, Tenant
shall delivet, in recordable forin, 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
offscts outstanding, or stating those claimed, and any other information reasonably requested.
Failure to deliver said statement within the specified period shall be conclusive upon Tenant that:
(@) this Lease is in full force and effect, without modification except as may be represented by
City:; (ii) there are no uncured defaulis in City’s performance and Tenant has no right of offset,
counterclaim or deduction against Rent hereunder; and (iii) no more than one month’s Base Rent
has beeni paid in advance. Notwithstanding the conclusiveness of Tenant’s failure to deliver such
staternent, 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 warrant that Tenant is a duly authorized and existing entity, that Tenant has and is duly
qualified to do business in California, that Tenant has full right and anthority 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 evidence reasonably sausfactory to City
~ confirming the foregoing representations and warranties.,

. 20.23 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 spemﬁc performance and in no event will
C1ty be liable for any monetary damages.

20.24 Options Personal. If and to the extent Tenant has an option to extend the Tetm 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 involuntarily, by or
to any person or entity other than Tenant, unless the foregoing prohibition is waived by Director.
The options, if any, hetein granted to Tenant are not assignable separate and apart from this
Lease, nor may any optlon be separated from thlS Leass in any mannef, either by reservation or
otherwise.

20.25 Countérparts, This Lease may be execut;ad in two 6r more cotintcrparts each of

. which shall be deemed an ongmal but all of which taken together shall constitute one and the
same instrument.

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

'I‘ENANT Crcatlve Host Services, Tne.
a California Corporatlon

[signatorieé to also initial Summary]

By:

A %ur%M%

Name: /. 51‘7‘)’ 2 /k.;
' : (type or pint)
Title: _PeEsI bext -

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

: [signatdries to also initial Summary]

' AUTHORIZED BY ATRPORT
COMMISSION

“Resolution No. _ &6 5263

Adopted

Attest:. /%%mﬁi% :

Secretary
irport, Commission

APPROVED AS TOFORM: -
DENNIS J. HERRERA, ’
City Attorney

By: : '
eputy City Attome

' GoFormAugust2003
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| . EXHIBITA
o PREMISES 3

A total of 1 facility, comprising approximately 2,618 square feet of concession
_space located in Terminal 3 at the San Francisco International Adrport, as
described on the attached dravwngs broken down as fo]lows

- Terminal App. Sq. Ft Food Court’?
T3.2.017 3 2,618 No-

Exhibif A —Page 1
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PURPOSE OF SHOWING THE LOCATION OF THE DEMISED PREMISES .,
WITHIN THE PROJECT, IT DOES NOT PURPORT TO SHOW THE EXACT OR
4]

ELEMENTS.
RESERVES THE RIGHT TO ELIMINATE, TO ADD AND TO MAKE CHANGES
TO THE SIZE AND/OR LOCATIONS OF SUCH ELEMENTS AS MAY BE
REQUIRED FROM TIME TO TIME,

2, EXPANSIUN JDINTS, RAINWATER LEADERS, SPRINKLER RISERS AND
UTlLI'ﬂE MAY EXIST WITHIN THE DEMISED PREMISES. THE
TENANI‘ E TENANTS ARCHITECT/ENGINEER TEAM AND THE TENANT'S
CONTRACTOR HAVE COMPLETE AND TOTAL RBPONS!B!LHY TG VERIFY
ALL FIELD CONDITIONS AND DIMENSIONS, AND ALL UTILITY CONNEGTION
POINTS IN THE FIELD, BEFORE STARTING THE DESIGN, CONSTRUCTION
DOCUMENTATION AND "CONSYRUCTION WORK. THIS EXHIBIT IS FOR
REFERENCE ONLY; SEE LANDLORD'S POINT OF CONNECTION DRAWINGS.

3. DIMENSIONS AND AREAS lNDICATED FOR INDIVIDUAL PREMISES ARE
MEASURED 7O THE FOLLOWING:

A) CENTERLINE OF DEMISING WALL BETWEEN TENANT PREMISES

B} FACE OF DEMISING WALL BETWEEN TENANT & NON-TENANT

PREMISES, AT TENANT SIDE

€) INTERIOR FACE OF ALL INTERIOR WALLS

D FACE OF NEUTRAL PIERS AND CONCOURSE WALLS OR AS
ERWISE INDICATED, AT CONCOURSE SIDE

4. CAD FILES OF LEASED OUTLINE DRAWINGS ARE AVALABLE FROM THE
LANDLORD FOR TENANT'S SPACE PLANNING PURPOSES.

5. ALL DEMISING WALLS SHALL BE 1-HOUR FIRE RATED
NOTF; ALL DIMENSIONS ARE APPROXIMATE, TENANT SHALL YERIFY

ALL DIMENSIONS IN FIELD PRIOR TO COMPLETING TENANT
JIMPROVEMENT DUCUMENTS.

LEGEND:

LFASE LINE

— e

EXISTING WALL
i sliss T

N
/ LEASE AREA
TERMINAL 3

LOCATION 4 - '

LOCATION T3.2.017 107
GENERAL NOTES: ARAELD
1. THIS EXHIBIT IS DIAGRAMMATIC. IV IS ONLY INTENDED FOR THE I.H 66"-6"

o

CONCOURSE

65'—2*

TOTAL LEASE AREA
2618 S.F.

B %1

Scole: 1/8%=1°—0"

SAN FRANCISCO INTERNATIONAL AIRPORT
FOM ARCHITECTURE

TERMINAL 3
LOCATION 4

2ND FLOOR

Aprit 2003
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“ ~ » EXHIBITB . ' | ~
~ USE AND OPERATIONAL REQUIREMENTS

GENERAL REQUIREMENTS: All food and beverage shall be sold on a non-exclusive

basis, and Ajrport 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 otherwise offer any food and beverage or other product that i is
inconsistent with the Permitted Use.

REQUIRED CONCEPT; Tenant shall cause all aspects of its operations, including its
tradedress, 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 of Director, which consent may be granted or
denied i in Director’s absolute and sole discretion.

(A) The sale or dehvcry of any duty free/in-bond merchandlse,

(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 of meals, alcoholic bevérages by the drink, and soft drinks, whether
for immediate consumption or for public sale, with the sxceptlon of the food and
beverage items listed above;

D) Freshiy prep ared popeorn or peanuts in the shell;

(E) Souvenir items; prov1ded however, that, with Director’s prior consent, Tenant shall be
permitted to sell products which bear the logo of Tenant’s operauon or are directly
related to Tenant’s permitted concept; provided that such souvenir items shallnot, in -
the aggregate, take up more than 10% of Tenant’s operations space;

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

(®) Any and ail sales of phone cards.

. ExhlﬁtB —Page 1
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Aleatraz Brewing Company

Tenant shall at all times operate under the name “Alcatraz Brewing Company”, unless
otherwise approved by the Director. Tenant shall operate a first-class, high quality Brewpub
Restaurant and Bar with a full bar service featuring California wines. The casual dining menu
will include seasonal dishes, gourmet pasta and seafood, hamburgers and hot sandwiches
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, ‘

Eixhibit B —Page 2
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- EXHIBIT C-1
FORM OF PERFORMANCE BOND FOR AIRPORT LEASES/PERMITS

(Surety)
KNOW ALL MEN BY THESE PRESENT:
' That we, __ ‘ ' , as Principal, and
' _, acorporation duly organized and existing under and by virtue of the
laws of the State of , a5 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 sum of Dollars ($ ) lawful money of the

United States of Ametica, to be paid to the City and County of San Francisco, acting by and
through its Airport Commission, for which payment, well and truly to be made, we bind
ourselves, our heirs, executors and successors, jointly and severally, firmly by these presents.

WHEREAS, the Principal has entered into one or more leases, permits, or agreements:

with the City and County of San Franmsco, Aitrport Commission (collectwely, the
“Agreements”). 4

NOW, THEREFORE, the condition of this obligation is such that if the Principal shall
perform all terms 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 Agreements, then this

. obligation shall be null and void, otherwise to remain in full force and effect; and shall be

effectwe

This bond may be called upon by Obhgee by a notice sent to the Surety in person or

by registered mail, ovennght mail, overnight courier service, or other courier service sent to
our offices at: '

Any such call by Obligee shall include a statement signed by the Airport Director of
the Airport Commission of the City and County of San Francisco, or. his/her desngnee to the

effect that any of the following events has occurred or is continuing:

a) Prmmpal has defaulted under one or more of the Agreements; or

b) Pnnmpal 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 bankruptcy, or a petition or answer seeking
an arrangement for its reorganization, or the readjustment of its indebtedness
under the federal bankruptcy laws, or under any other law or statute of the
United States or any state thereof, or any jurisdiction available to Principal, or

has consented to the appointment of a receiver, trustee, or llqmdator of any or
substantially all of its property, or

c) 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 Principal; or
Exbibit C-1 - Page 1
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d) This bond is cancelled,_teniﬁnated, or not renewed, and City has not 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, texmination date or expiration date of this bond, if any is stated,
of our intention to cancel, terminate, or non-renew this bond, In the event we fail to give such
notice promptly, then this bond shall be deémed renewed for an additional -one-year period.
All notices to Obligee shall be given to: San Francisco Tnternational Airport, Terminal 2, 4%
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 Ceﬁiﬁcatc and Attomey-in-Fact form)

Exlibit C-1 —~Page 2
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EXHIBIT C—Z
' FORM OF LETTER OF CREDIT FOR AIRPORT LEASES/PERNIITS :

Date

Trrevocable Letter of Credit No.

Airport Commission

City and County of San Francisco

Att’n: Deputy Director, Business & Finance
San Francisco International Airport ,
International Terminal, No. Shoulder Bidg., 5/F
PO Box 8097 -

San Francisco, CA. 94128°

Ladies and Gentlemen:

We hereby establish an irrevocable Jetter of credit in your favor in the amount of
United States Dollars (US$ . )

for the accountof - ( “Account Party”), available by your draft
at sight, when accompanied by the following document:

A statement signed by the Afrport Director of the Airport Commission of the City and,
County of San Francisco, or his/her designee, to the effect that any of the following events
has occurred or is contmumg

e) Account Paxty has defaulted under the tlnsert name of Lease/Permit] with the

City and County of San Francisco, acting by and through its. Airport Comrmssmn
at San Francisco International Alrport or

) Account Party has becomc msolVent or has taken the benefit of any prescnt or
future insolvency statute, or has made a general assignment for the benefit of
creditors, or has filed a voluntaty petition in bankruptcy, or a petition or answer -
seeking an arrangement for its reorganization, or the readjustment of its
indebtedness under the federal bankruptcy laws, or under any other law or statute
of the United States or any state thereof, or any jurisdiction available to Account

Party, or has consented to the appointment of a receiver, trustee, or hquldator of
any or substantially all of its property, or

- g) A petition under any of the federal bankruptcy laws or afi 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 an

acceptable replacement letter of credit or bond at least t]:nrty (30) days prior to the
cancellaﬁon or exprrahon date.

Exhibit C-2~Page 1
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Drafis 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 be presented in person ot by registered mail, overnight mail,
overmight colrrier service, or other coutier service sent to our offices at:

We shall give you notice in writing by registeted 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-fenew this letter of credit. In the event we fail to give such notice promyptly, then
this letter of credit shall be deemed renewed for an additional one-year period. All notices to you
shall be given to: San Francisco Intemational Airport, Terminal 2, 4" Floor, PO Box 8097, San
Francisco, CA 94128, Att'n: Concessions, Development & Management, or such other address
as Obligeel shall give you. '

a Sincerely,'

Exhibit C-2 —Page2
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~ EXHIBITD
_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:

DatC'

Capitalized termus not defined in this Certlﬁcate shall have the meanings gwen them in the
abo V&referenced Lease.

Tenant hereby certifies as follows:

1. Theundersigned is an authorized representative of Tenant, and is familiar with the
information submitted in the Annual Report, Tenant’s operations, and this Certificate,

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

3. There have been no assignments, sales, or other transfers of, or any encumbrance or

pledge on, any interest in Tenant (e.g., shares, partnership interest, LLC membershp
interest), except as foHows

4. Tenant has in placé 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 2 default, under the Lease.

7. (Applicable only if Tenant was a Disadvantaged Business Enterprise or Local Businéss 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)
Title:

Exhibit D —Page 1
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EXHIBIT E
WORK LETTER

Exhibit E —Page 1
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~ San Fran@o International Airport Tenant Wo&etter
Domestic Food & Beverage Development Program

“Tenant Work i.etter
. Table of Contents

Part 1. General Information
A. Govetning Codes:

B. Building Systems:
L Terminal 1
a) Electrical )
b) Telecommunications & Data
c) Cable Television
d) Fire Alarm
e) Domestic Water
f) Sanitary Sewer
g) Natural Gas
h) Fire Sprinkier Supply
iy HVAC Systems & Controls
2. Terminal 3
a)- Electrical
b) Telecommunications & Data
-.¢) Cable Television
d) Fire Alatm
¢) Domesdc Water
'f) Sanitary Sewer
g) Natural Gas |
h) Fire Spdnkler Supply
i) HVAC Systems & Controls

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

Lease Outline Drawings, Point of Connection Drawings and CADD Files
‘Barticades

Demolition
Demising Walls
Utlities
a) Electrical .
b) Telecommunication & Data
c) Cable Television
+ d) Fire Alarm
: ¢) Domestic Water
f) Sanitary Sewer
" g) Natuoral Gas
. h) Fire Sprinkler Supph
i) HVAC Systems & Controls
6. Chases

7. Naotice that Premises are ready for Tenant’s exclusive constraction.

S":"':*’.’"l"

Tepant Work Letter Pége 10of18
June 235, 2003
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San Fran@o International Airport Tenant Wt@Letter
Domestic Food & Beverage Development Program

B. Summaty of Tenant’s Work'
General :
Design, Engmeermg, Plans and Approvals
Tenant Verification of Existing Conditions
Construction Security Deposit
Barricades
Demolition, Cutting, Patching and Fxreprooﬁnv
Interior Partitions and Assemblies
Doors & Hardwaré
Ceilings and Access Doors

. Floor Finishes

. Storefronts and Signage

. Furniture, Fixtures and Equxpment

. Plumbing

14. Fire Sprinkler System

15. HVAC System and Controls

16. Grease Exhaust System

17. Electrical Distribution and Lighting

18. Telecommunication and Data sttnbutlon and Equipment

oo U b

e
(TR WSy

Part 3. Tenant Design
A. Design Criteria and Standards

B. Design and Permitting Process

Exhibit A — Store Front Design Criteria

Tenant Work Letter Page 2 of 18
June 23,2003
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San Frﬁgéo International Airport Tenant W@ Letter
Domestic Food & Beverage Development Program

A Governmg Codes
All Construction work performed at the San Francisco International Alrport shall
comply with the requirements of 2001 Edition of the California Code Regulations
(CCR). Title 24. as detailed in the attached Airport Commission. San Francisco
International Airport. City and County of San Francisco Memorandum dated -
December 10. 2002. The work must also comply with the requirements of the
San Francisco International Airport Tenant Improvement Guide (TIG). a -
supplemental Airport Code governing some aspects of Tenant Construction and
the California Uniform Retail Food Facilities Law (CURFFL).

The San Francisco International Airport Commission’s Bureau of Building
lnspection and Code Enforcement (BICE) provides Permitiing and Inspections
services for building code issues and the San Mateo County Environmental

Health Department provides permitting and inspection serv ices for food service
requirements.

Tenant Work Letter Page 3 0f 18
June 25. 2003
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| AIRPORT COMMISSION . |
SAN FRANCISCO INTERNATIONAL AIRPORT
CITY AND COUNTY OF SAN FRANCISCO

MEMORANDUM

."I‘ O: Senior and Management Staff - DATE: December 10, 2002

FROM: Ernie Eavis é é“)\/\
’ Deputy AirportDirector, FOM

SUBJECT: - Code Compliance Criteria

. ]
* Effective January 1, 2003, the Building Inspection and Code Enforcement will be using

the 2001 Edition of the Cahfomla Code of Regulations (CCR), Title 24 for all plan
Teviews. . .

All plans submitted fer Airport Buxldmc Perrmt on January 1, 2003 or after must comply
w1th the followmcr codes:

'Part 1 Building Standards Administrative Code
Part2 California Building Code, Volumes 1, 2 and 2B
Part3 California Elecm'cal Code

Part4 California Mechanical Code

Part5 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 -

Part 10 Califomia Code for Building Conscrvatlon
Part 12 California Reference Standard Code

If you have any:questions, pledse call Mr. Peter Acton at 821-7865 or me at 821-7747.

- cct Capt. Thomas Harvey — Fire Marshal
FOM Project Managers '

BDC Project Managers

BICE Staff
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San F mx&o'lntemaﬁonal Airport Tenant Wo™ Letter

Domestic Food & Beverage Development Program

This Work Letter is attached to and becomes part of the I'ease by and between the Tenant
and the City and County of San Francisco working by and through its Alrport

Commission (-
in the Lease

“City” or *Airport™). definitions herein shall have the meanings given them

Partl. General Information
B. Building Systems .
1. Terminal 1

a)

,b)

b)

d)

Electrical. The single point of connection electrlcal service
characteristics for each facility shall be rated at 277/480 Volt. 3 phase. -4
wire originating at the Tenant metering switchboards.

Telecommunications & Data. Telecommunication and data signals
originate in Airport telephone wiring closets and/or rooms located
throughout the Terminal. Among the services supported by the Airport’s
Information Technology and Telecommunication Department (ITT) are:
i.  Switched voice/data services through the Airport Avaya PBX
* Telecommunications System with the following features av a11abl
o Digital and analog services
Local and long-distance services
Voice mail
Intra~-campus 5 digit dialing
Customizable PBX features
Audio-conferencing
o Video-conferencing
il.  Wireless High Fidelity Internet (Wi-Fi) services.

‘00000

Community Access Television System (CATV). There is no

infrastructare to support CATV at this time.

Fire Alarm. Terminal 1 including Boarding Areas B and C have a Fire
Alarm system consisting of Fire Alarm Control Panels (FACP). activation
devices including smoke detectors. heat detéctors, duct detectors. flow
switches and pull stations as well as annunciation devices including

strobes and speaker/strobes mterlml\ed with the Alrports Public Address
System.

Domestic Water. Potable water is available throughout Terminal 1
including Boarding Areas B and C primarily through overhead piping.

Sanitary Sewer. Sanitary Sewer is available throughout Terminal 1
including Boarding Areas B and C. In selected areas a food service
intercepted waste line is also available.

Tenant Work Letter Page 4 of 18
June 25,2003
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g)

a)

.b)-

San an@o International Airport Tenant Woﬂetter
Domestic Food & Beverage Development Program

Natural Gas. There is a natural gas distribution system to selected
locations throughout Terminal 1 including Boarding Areas B and C
designed to support up to 1.500.000 btwhr at 0.25 psig.  The natural gas

system operates at 7* water column or 0.25 psig pressure at the meter
outlet. ‘

Fire Spriﬁkler Supply'. Terminal 1 including Boarding Areas'B and €
have a “wet type™ Fire Sprinkler System complying the requirements of

- the Underwriters Laboratory. Factory Mutual and the Airport Fire

Marshall.

HVAC Systems & Controls. Terminal | including Boarding Areas B
and C is serviced by a central heating. ventilation and air conditioning -

(HVAQC) system. The system is a constant volume. dual ducted {supply air -

and return air) with 55° conditioned air fed from multiple air handlers.
The system allowance for population density is 1 ¢fm = per square feet.

Hot AWatér piping is available for re-heat coils at temperatures from 160°
to 180°F.

. Terminal 3

Electrical. The single point of connection electrical service _
characteristics for each facility shall be rated at 277/480 Volt. 3 phase. 4
wire originating at the Tenant metering switchboards.

Telecommunications & Data. Telecommunication and data signals -

originate in Airport Telephone wiring closets and/or rooms located

throughout the Terminal. Among the services supported by the Airport's

Information Technology and Telecommunication Department (ITT) are:

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

o Digital and analog services

Local and Jong-distance services

Voice mail :

Intra-campus 5 digit dialing

Customizable PBX features

Audio-conferencing

o Video-conferencing

00000

il.-  Wireless High Fidelity Internet (Wi-Fi) services.

c)

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

Tenant Work Letter Page 5 of 18
June 25, 2003
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d)

€)

h)

San F rango International Airport Tenant Woﬂetter
Domestic Food & Beverage Development Program

Fire Alarm. Terminal 3 including Boarding Areas E and F have a Fire
Alarm system consisting of Fire Alarm Control Panels (FACP). 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.

Domestic Water. Potable water is available throughout Terminal 3
including Boarding Areas E and F primarily through overhead piping.

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

Natural Gas. There is a natural gas distribution system to selected .
locations throughout Terminal 3 including Boarding Areas E and F
designed to support up-to 1.500.000 btwhr at 0.25 psig.  The natural gas

system operates at 7" water column or 0.23 psig pressure at the meter
outlet.

Fire Sprinkler Supply. Terminal 3 including Boarding Areas E and F
have a “wet type” Fire Sprinkler System complying the requirements of

the Underwriters Laboratory. Factory Mutual and the Airport Fire
Marshall.

. HVAC Systems & Controls. Terminal 3 including Boarding Areas E and

F is serviced by a central heating. ventilation and air conditioning (HVAC)
system. The system is a constant volume. dual ducted (supply air and
return air) with 35° conditioned air 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 160° to
180°F. .

Tenant Work Letter Page 6 of 18

June 25. 2003
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San Franao International Airport Tenant Woﬂetter
Domestic Food & Beverage Development Program

PART 2. RESPONSIBILITIES
A. Summary 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 Connection Drawings and Base
Building Plans in an Auto CADD format to'enable Tenant's design
consultants to prepare Tenant's Leasehold Improvement Plans. Note:
Tenants and their consultants are to perform a physical survey to
verify existing conditions on or about September 1, 2004 in

accordance with item B. 3. below and acknowledge the results in
writing.-

Barrxcades The City will 1nsta11 barricades and dust barriers to separate
the Premises from the public spaces and other areas deemed necessary for
safety and or securit{. The barricades will be constructed of 2x metal
studs and drywall. taped and painted to Airport standards and will have a
3" 0" door with hasp. Note: After completion of City’s work the

barricade becomes the beneficial property of the Tenant as supulated in
item B. 3. below.

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 floer,

- broom cleaned. There may be integral base building systems to include

but not necessarily limited to mechanical ductwork, electrical or .
telecomnmunication conduits. hot and cold-water piping and rain water

leaders within the demised premises that will become part of the existing
conditions.

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 of 3 5/8" steel studs and any
necessary fire stopping at the top and bottom track-will be installed.
Tenant or Tenant's contractor at Tenant’s expense will repair any damage
to the demising wall assembly resulting from Tenant construction.

Tenant Work Letter Page 7 0f 18

June 25. 2003
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San Fmgco International Airport Tenant Wg Letter
Domestic Food & Beverage Development Program

th

Utilities.
a) Electrical. The City will provide 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 premises to the deswnated
telephone wiring cabinet or room.

c¢) Cable Television. Cable television is not available in the domestic
terminals at this time

d) Fire Alarm. The City will install empty conduité with pull strings
from the base building Fire Alarm System to the demised premises.

e) Domestic Water. The City will provide an adequately sized domestic
water service to the demised premises terminated at a gate valve for
Tenant's exclusive use. Tenant is responsible to apply and pay for the
required water meter as stipulated in item B. 13. below.

~ f) Sanitary Sewer. The City will provide within the confines of the .
demised premises below the slab an adequately sized sanitary 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 wha 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 chk Serve.
Fast Food. or Casual Dining / Bar uses. The gas service will be within
the confines of the leased premises either below the slab or above the

. 100f structure. Those Food and Beverage uses designated as Specialty
Coffee or Café 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) HVAC System & Control. The City will provide points of
" connection to the Airport’s central heating ventilation and air-
condmomng (HVAC) system ductwork for both supplv 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 dernised
premises.

Tenant Work Letter Page 8 of 18-
June 25, 2003

1060.



3

San Fraﬂco International Airport Tenant \m Letter
" Domestic Food & Beverage Development Program

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

Notice that Premises are ready for Tenants’ Work. The City. upon
completion of the City’s work as outlined above shall provide 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 / Schedule. Tenant and Tenant's
contractor will physically survey the.premises with a representative of the
Domestic Terminal Food and Beverage Team and acknovs ledge in writing

 that the space is acceptable.

Tenant Work Letter Page 9 of 18
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B. Summarv of Tenant’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 Permitted Use. in accordance with all applicable-
Laws. Codes and other requirements. Any work not specifically described -
above. as the City’s work shall be performed by Tenant. Tenant's
consultant’s or contractors at the sole expense of Tenant without
reimbursement or other compensation from the City. Without limiting the

generality of the foreaomo “Tenant’s Work shall include the work in this
Part 2. '

2. Design, Engineering, Plans and Approvals. The Tenant shall engage
design and engineering professionals licensed by the State of California. '
experienced in food service design to prepare Tenant's leasehold
improvement plans. Tenant shall be responsible for obtaining all necessary
approvals including Airport Design Review Comminee (DRC). building
permit issued by Bureau of Inspection and Cede Enforcement (BICEY and
the San Mateo County Environmental Health Department. Permitting will
be coordinated through the Domestic Terminals Food and Beverage
Development Team. however. the Tenant shall be responsible for assuring

" that it secures all appropriate permits when required.

3.  Tenant Verification of Existing Conditions. Tenant shall physically
- survey the demised premises at the earliest opportunity after September 1,
2004 to verify existing conditions. A form will 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
City’s work as outlined in Paragraph A. above. Also. a second survey. will

be performed as- outlined in item 2. A. 7 above to memorialize 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 contractot will be charged for any damages or
other work that my be deemed necessary to ensure the safe orderly operation
of the Airport and the charges will be deducted from Contractor’s security
deposit. The security deposit will be returned to Tenant's contractor upon
completion of the work. less any substantiated 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.
demohnon and dlsposal

Tenant Work Letter Page 10 of 18
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6. Demolition, Cutting, Patching and Fireproofing. Tenant is responsible
for any necessary demolition. cutting 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 coritractor’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 partmons within its demised
premises. All framing shall be done with a minimum of 20-gauge steel 4
framing members. Finished demising walls must meet the requirements of -
1-hour construction and extend from the floor to the roof deck. Any wall
finishes and fumnishings must meet the flame-spread requirements as defined
in Table 8B of the California Building Code (CBC).

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 and Access Doors. Tenant shall install finished ceilings
throughout the premises. Tenant is responsible for providing access to any

base building systems that may exist within the demised premises including
any necessary access doors.

‘10.  Floor Finishes. Tenant shall install ﬁmsh ﬂoormg in all space W1th1n the
leased premises. Tenant shall install a waterproof membrane under Tenant's
- finish flooring in all areas susceptiblé to water intrusion e.g. kitchens, bars
etc. Tenant shall conform Tenants™ finished flooring 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, Fixtares and Equipment. Tenant shall purchase and instal] all

furniture, fixtures and equipment necessary to Tenant's operation.

Tenaht Work Letter Page 11 of 18
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Plumbmg “Tenant is responsible for extending the sanitary and or food
service waste lines from the designated point(s) of connection(s) as
necessary. including any floor penetrations. All floor penetrations must be
imaged by an Airport approved imaging method (i.e.: X-ray. sonograph. etc.)
at Tenant's sole cost and expense prior to core drilling. Tenant is responsible
for repair to any damage to concealed electrical 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 Airport

Plumbing Shop an adequately sized water meter. Tenant’s domestic water

system must be chlorinated and approved prior to connection to-the
Ajrport’s water system. Required floor sinks shall be set ¥4 above finished
flooring. Floor drains will not be allowed '

Fire Sprinkler System. Tenant shall install a hvdrauhcall\ calculated fire
sprinkler system throughout the leased premises whose design is subject to

review and approval of the Airport Fire Marshal. Sprinklers shall be

concealed or flush pendant quick response type heads. Tamper switches
shall be provided for all valves 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 of Factory Mutual.

HBVAC System and Controls. Tenant will connect Tenant's VAV box or
boxes at the designated location(s) of the base building"s conditioned supply
air and exhaust duct system and extend system as necessary throughout the
leased premises providing necessary controls to maintain proper temperature
in the.space. Should Tenants need additional tempered air beyond the
capacity of the base building system. Tenants must install their own -
supplemental roof top equipment The Tenant is responsible for providing
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 migration. the make-up air
system is to be designed such that the make-up air quantity plus outside air
capacity of the Tenant’s HVAC system equals 80 percent of the exhaust air
quantity. The Tenant's premises are to be 0.05™ water column negative
pressure with respect to the terminal or concourse area. All of Tenant's
mechanical equipment shall bé installed so as to be sound and vibration .
attenuated. The Tenant shall prepare an Air Balance Report for it’s
mechanical systems as part of the required project closeout submittals. -
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Grease Exhaust System. Where required Tenant will install a grease
exhaust system that complies with NFPA 96. CBC and CHC requirements,
incJuding hood design. duct design. equipment mounting requireménts 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 permitting process the system manufacturer must warrant in
writing that the proposed system will extract, at a minimum. 90% of the air
laden grease prior to the issuance of a building permit.

Electrical Distribution and Lighting. Tenant will install a complete
electrical distribution systen from the Tenant-metering panel utilizing the
conduit provided by City. Tenant’s Work includes the installation of an
electrical sub-meter in the Tenant metering switchboard. installed by the

-Airport Electrical Shop at Tenants expense. Tenant™s work shall encompass

the procurement and installation of all circuit transformers. connections. and
anty other work required to properly connect metering equipmein. including
the installation 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
mammum in seating areas.

The smgLe point of connection electrical service characteristics for each
Tenant space shall be rated at 277/480 Volt, 3 phase. 4 wire 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. local service disconnect,

transformer and all other electrical equipment (120/208 distribution panel.
etc.) shall be located within the lease line as indicated on the Tenant's lease
outline drawings except as prdvided 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 be available for 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 125 amp at 277/480V should be sufficient.
However if Tenant requires electrical servicé ‘greater than noted above,
Airport staff will- work with the Tenant’s designers on a case-by-case basis
to provide the capacity required. All electrical equipment and associated
work shall be provided by the Tenant.

g g s
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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 / 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 providea
fire alarm terminal 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 Tenant Improvement Guide.

' Tenant Work Letter Page 14 of 18
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PA_RT 3. TENANT DESIGN

A. Design Criteria and Standards

1.

General. The Airport is the gateway to the City of San Francisco and as
such, the visual presentanon of both the public space and the spaces of the
Airport’s concessions is of vital importance. To ensure the highest
standards of tenant improvements the Airport has empowered the Design
Review Committee (DRC) with approval authority over all improvemen:
plans prior to the issuarice of a Building Permit. Obtaininng DRC approval is

* the first step in the development of your new premises.

- There are several key factors to consider as you develop your design. The
* Alrport 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 tenant’s
design is as visually presentable during off hours as during business hours.
The second key factor is the presence of passengers with baggage.
eSpeCIHH} those employing the AlrpOI‘t s baggage carts.

Care must be taken when' selecting materials to ensure that very durable
products are employed that will sustain impacts and abuse that is the
byproduct of the traveling environment. This document is prepared as a

-guideline to aid Tenants and their designers complying with the parameters

of the Design Review process.

Storefront Construction and ngnage The A1rport has adopted spemﬁc
storefront guidelines for both Terminal 1 & 3 and is attached hereto as

Exhibit A.

Concession Lay Out. In general food and beverage facilities are divided
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 customer service
zone are primarily governed by the requirements of the San Mateo C ounty’s

Health Department requirements as detailed in the California Uniform Retail
Food Facilities Law (CURFFL).

The customer service areas design must incorporate all elements necessary
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 lapes.
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4. Interior Finishes. The tenént space shall be constructed with durable
materials approved by the DRC.

Suggested materials include:
1 Quary Tile
2 Stone. marble or granite
2 Ceramic or porcelain tiles
a

. High quality wood veneer or solid wood complying with flame spread
. Tequirements.

Q

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

Veneer plaster. .
Commercial grade. highly durable wall coverings.

Metal panels.

o o u u

Laminate panel systems with no exposed edges.

U\hacccptable materials include:

o Slatwall ﬁanels.
Simulated versions of brick. stone or wood.
Rough-cut lumber or 'ba\rn siding. -

Vinyl tile or sheet vinyl.

0 o g o

Pegboard walls and fixturing systems.
a  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 base 97 in height. Counter design should
incorporate elements to orderly dispense condiments, napkins and plastic
ware. Drink dispensers, coffee machines and wns 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. Traditional ceramic -
tile and plastic laminate countertops are not acceptable. as they will not
withsténd the abuse encountered in an airport environment.
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Flooring. Tenants™ finished flooring must be a hard durable and cleanable
material such as stone. tile or hardwood flooring. Caution should be
exercised with some epoxy materials due to the noxious odors that many

-create. Tenants flooring must meet the adjoining elevation of the Altpcr‘t s

finish flooring in a seamless manner.

Display 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 advertising and other logos illuminated or
otherwise.

ngnage and Menu Boards. Storefront and blade swnage is covered under
Storefront A. 2 above (see Exhibit A). Product brand’ advertising within the
premise is not permitted beyond product listing on approved menu boards,
Neon signage. mirrors with brand type advertising is not acceptable décor.
Menu boards should be a cobesive element of the tenant design and
merchandising scheme and is subject to DRC approval. Standard off the

‘shelf internally illuminated menu boards will not be permitied.

Lighting. Lighting is an integral part of tenants” design and is subject to
DRC approval. Emphasis should be placed on decorative fixtures and’
indirect light sources. Surface mounted fluorescent fixtures will not be

“permitted. Open neon tubing will not be permitted as a design element.

Design Review Committee (DRC) Submittal. The submittal to the DRC
will consist of a floor plan. reflected ceiling plan, interior elevations and

- rendeiings and a detailed materials board, Presentation materials should be

mounted and in color to provide an accurate visual representation of the

design. In addition to presentation materials. provide 4 copies of all graphic

materials reduced to 11" X 177,

B. Design and Permitting Process

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 effective manner. It is the Tenant's
responsibility to manage their project. consultants and contractors,
Attendance at all workshops and meeting is strongly encouraged.

e o e S ST VTR AR L
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2.  Design Review and Permitting Workshop.

. Date: October 2003 .
Time: To Be Determined

" Location: To Be Determined -
This is an informational Workshop that will provide insight into the Design
Review and Permitting process. Airport participants will include the Food
and Beverage Development Team. members of the Airport’s Design Review
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 and answers.

3.  Design Review Meetings. The Food and Beverage Development Team will
schedule meetings individually with Tenants and the Design Review
Committee on Tuesday. and Thursday commencing in November 2003 as
Tenants and their consultants are ready with their submittals. “Upon
receiving DRC approval Tenant’s consultants can proceed with their plans

and drawings in preparation for the required 35 % BICE submittal and
review, .
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INTRODUCTION

Overview

In order to unify tenant designs and creale a harmonious
environment in relation to the existing architectural features of
the public spaces within the terminals, the Airport’s Design

.Review Committee has established the following Storefront

Design Guidelines. The intent is to provide guidance on the
general appearance expecied. Tenant design teams. shall adapt
the guidelines to best fit the particular features of the individual
tenant lease spaces. The Siorefront Design Guidelines are
supplementary o -lease requirements, Airport’s Tenant
Improvement Guiﬂ_e and all applicable codes, regulations, and
Federal legislative requirements.

All designs are subject to review and approval of the Airport’s
Design Review Committee. :
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DESIGN GUIDELINES

Guxdelmes

€L0l

~ corporate

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 desngn

review.

Final selection of storefront finishes must relate to the
exis(fng adjacent Airport finishes.

'Where existing Afrport sxgn band is localed the design must

respect this banding.

All storefront signage, in terms of height and size must be
consistent with the guidelines outlined in this document.
The storefront main identification sign may have corporate

- identification with maximum letter height of 10 inches. No

icons are allowed.” Each letter must be
individually attached to the sign band.

All flooring in the control zone must be terrazzo or granite.
Control zone flooring must create a compatible color
transition from public space to lease space.

The entrance (rim shall be granite, Absolute Black. No
substitutions will be accepted,

' Bach storefront must have a s[iding-or folding clear

tempered glass door to secure the lease space as specified in
this document. The size of the door inay be adjusted to fit
the existing opening.” All floor strikes shall be bronze or
finished in a color which closely matches the Tloor color.

Each storefront may have one (1) internally illuminated

‘blade sign which is consistent with the guidelines specified

in this document. Additional blade signs will be evaluated
on a case by case bases.

All Freestanding storefronts shall have a ceiling. Final
ceiling construction must conceal light fixture housings.
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Finish Options

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. Similar materials
may be used with the approval of the Airport Design Review

‘Commiittee.

FLOORING
Terrazzo: Stone/Tile:
Wausau Tile, Inc. Intertile Distributors, Inc.
P.O. Box 1520 2300 Povorosa Aventie

San Leandro, CA 94577 -

Wausau, W1 54404
Tel: (510) 635-2300

Tel: (800)388-8728

ENTRANCE TRIM _

[GLASS DOOR

Option 1 ' Option 2

Dorma Glas Inc. Brite Vue Glass Systems, Inc.
275 Prince Georg's Blvd, 1021 Walnut Ave,

Upper Marlboro, MD 20772  'Pomona, CA

Tel: 301.390.1000 Tel: (800) 344-4554

90°, Parallel, side by éide

Sliding: #11SW-G 150
door stacking systems

Folding: #FSW-G 150

Top and Boltom Rail: #4 Stainless steel, 6" high.
Glass: Clear 14" tempered glass.

Stone ( Gratgz‘!e): i

Intertile Disiributors, Inc.
2300 Povorosa Avenue
San Leandro, CA 94577
Tel: (510) 635-2300

CANOPY FABRICATOR

Blakeway Metal Fabricators
101 Cargo Way
San Francisco, CA 94124

Tel: (415) 647-4494

#GR231 Absolute Blatk (No Substitutions Allowed)

Nolé: i
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 desi_gn 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. ’ o

Iterns Not Permitted

The following'list describes features that shall not be permitted . ) ) :
in the Control Zone without review and written approval from - ' : ) , . i
the Airport’s Design Review Committee: ' ’

*

Modification of the Control Zone. ' ‘ . : ‘
Exposed neon lubing. . -
Vinyl flooring. . .
Plastic laminate. | o : ‘ ' | : o :‘
Brass finishes {except for glass door floor strfkes). : E R o @ ‘ :
Backlit signs or graphics on sign band. ;

Exposed Track lighting.
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L

 —1— (E) DEMISING.
PARTITION WHERE

OCCURS

DOOR OFTION 4

DOOR OPTION %2

SPACE

-2 70

I' aAP
YARIES

TENANT
LEASE LINE
VARIES

'STONE FINISH COLUMN -/

FLOOR PLAN - CONDITION #1 & #2 (NON - FREESTANDING)
, Scale: 1/4" = 1.0
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3/4' TEMPERED GLASS W/ BEVELED EDGE AND ————  NOTE:

SANDBLASTED BACK FACE, TYP. T ELEVATION SHOWS GENERAL APPEARANCE OF SIGNAGE.
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S _ ' § : - ‘ OPTIONAL POCKET WALL,
' FINISH COLOR TO
COMPLEMENT CONTROL. ZONE

. DOOR OPTION % DOOR OPTION %2 :
: | : | , i 177 CLEAR TEMPERED
[——-ALIGN— :
{

GLASS DOOR

T
LINE

29 to
4!_ 0!
CONTROL ZONE

1]

S AE R TENANT LEASE LINE -
& - 'GAP , . - I' GAP . .
VARIES le . VARIES . ' VARIES - :

FLOOR PLAN - CONDITION #1 & #2 (FREESTANDING). |
- Scale: 1/4” = 1’-0" )
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INSIDE FACE
OF COLUMN:-

STOREFRONT MAIN IDENTIFICATION  — NOTES:

olGN ASSEMBLY. LETTER HEIGHT - ELEVATION sHOWS GENERAL APFEARANCE COF SIGNAGE

SHALL BE 12" MAXIMUM. FINAL SIGNAGE TO BE APPROVED BY AIRPORT'S DESIGN REVIEW COMMITIEE
) ' ‘ SEE 8HT-3 AND SHT-I@ FOR WALL SECTION INFORMATION.

-
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4
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Scale: 1/4” = 1'-0"

Sht-8.

e e g s+

—— O

SLIDING OR FOLDING 12"
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San Francisco International Alrport

Starefront Design Guidsiines: North Terminal, Boarding Arsas E and F

TENANT LEASE SPACE FUBLIC SPACE ' . B
CONTROL ZONE | - -
22" Min. to &'+ ALUMINU LOUVERED
4'-@' Max. : /.— CANOEY ‘
N T M - 2 ‘ .
PROYIDE NEW
STRUCTURAL SUPPORT T 1B
STSTEM R i TENANT x| B
H i o NAME o e
i ~ &
' IR I B (1
FIRE RATED GYP. BOARD N T iE \
ZONE. FINIEH COLOR TO T _ 1 Bl ADE SIGNAGE—D o
COMPLEMENT CONTROL ZONE M Il - SAL | ASSEMBLY SEE SHEET SHT-Il | X 5
SEE ENLARGED WALL DETAIL IR STOREFRONT MANN S
FOR MORE INFORMATION Ll Lopd \\ IDENTIFICATION SIGN S
OPTIONAL ACCESS DOOR FOR ___HJ{ZJL' / | STOREFRONT OF’EN!NG'TRIH»-
THE SLIDING OR FOLDING DOOR l STONE FINIBH 46 DESCRIDED
WHERE OCCURS. FINISH COLOR AN ' 1IN THE GUIDELINES ‘
TO COMPLEMENT CONTROL. ZONE HIDEE ENDAN '
. PN SLIDING OR FOLDING 172' CLEAR
FINISH FLOORING AS PN % TEMPERED GLASS DOOR
DESCRIBED IN THE \ - WITH OVERHEAD TRACK AND
DESIGN GUIDELINES - ll “ \ |{ N STRUCTURAL SUPPORT STSTEM
‘ VAN S

' ' _/—_A;——te’ STONE COLUMN

WALL SECTION - TYPICAL

Scale: 1/27=1'-0" .

Sht-2.
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San Francisco Intemational Akport e
Storsfront Design Guidslines: North Terminsl, Boarding Arsas E and F

SANDBLASTED BACK
FACE GLASS

6 GA PERFORATED METAL

WITH FINISHED EDGES -

iz

8's

ALUMINNM CANOPY W/ -

J . PERFORATED ALUMINUH
, . SHEET INSERT g

CLG, WITHIN CONTROL ZONE

OFTIONAL' ACCESS DOOR

IHERE OCCURS .

SLIDING OR FOLDING

CLEAR TEMPERED GLASS

DOOR WUITH OYERHEAD TRACK

ENLARGED SECTION AT FASCIA ASSEMBLY

Scale: 17 =1'-0"

Sht-10

RETURN TOP SIDES T . .
AND BOTTOM EDGES J%:’//M ~
—— FOR MORE INFORMATION |
TENANT TO PROVIDE B = SEE SHT-1| .
-STRUCTURAL - :
- SUPPORT SYSTEM : - o R
' = | TENANT -
!
TTT] T SIGN
1] o N0 0
1l I . .
C \ |
17 ;] \—CONCEALED HITE FLUORESCENT UP LIGHT
o1 ;] WITH REFLECTOR - STAGGER LAMPS
- 11 ! | STRUCTURAL SUPPORT SYSTEM
f /’ ] BY TENANT
fon / I —— STONE FINISH AS DESCRIBED
1 1] ; LJ'] | N THE GUIDELINES
L 16" STONE COLUMN
CONTROL TONE )
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San Francisco International Alrport
Btoratront Design Guideiines: North Terminal, B Boardlng Areas Eand F

REMOVABLE FACE - A ' e ALIMINUM CANOPY W/ 16
FOR RELAMPING \ = GA. MIN. ALUMINUM
' : PERFORATED PATTERNED
SHEET INSERTED. PATTERN |

] - i -
% ‘L@FM TO BE APPROVED BY £FIA. ,J? EJ_]
) J

p— p—

L — STANDARD RECTANGULAR
i SECTION |

4 5TAINLE$5 5TEEL Q
’ BRACKETS :

[—
. |
OPEN : «
) ‘ TEN ANT - INTERNALLY LIT-—— "4 STAINLESS STEEL 3'
i | | | | TENANT LOGO/SIGN. X 3' TUBE STEEL
=) y l || 2| SLIDE INFROM THE
N SIGN FRONT UHITE NEON GRID,
m | C | B PROVIDE EVEN
| { BACKROUND LIGHTING
: h ! : ! X ST. STEEL SPACER
i TN ’ - *4 STAINLESS STEEL
A= 1 T N , FRAME ON 3* STEEL
STRUCTURE -0 - . FORM STAINLESS - CHANNEL FRAME
. . BTEEL IN PEN-UWELD A - SECTION :

BY TENANT 7
: . CORNERS AND

2-1 : K~ REFINISH ‘ Q _

5TEEL TUBE SLEEVE ——
USED FOR CONDUIT

RCOUTE AND

SUPPORT

BLADE SIGN ND CANOPY LOUVER SECTION AT FASCIA ASSEMBLY
Scale: 1" =1'-0" : :

Sht-11
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San Francisco Inlernational Airport | .

Slorsfront Design Guidelines - Boarding Areas B and C

INTRODUCTION

Overview

In order to unify tenant designs and creale a harmonious
environment in relation to the existing architectural features of
the public spaces within the terminals, the Airport’s Design
Review Committee has eslablished the followin‘g. Storefront
Design Guidelines. The intent is to provide guidance on the
general appearance expected. Tenant design teams shall adapt
the guideliues to best fit 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 requirenents.

All designs are subject to review and approval by the Airport's
Design Review Committee.
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San Francisco ln'lemaﬁong‘lwl_\lrpon
Storafront Deslgn Gulidelines - Boarding Areas Band C

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

. Alrport’s Design Review Committee during the design

review.

Any existing terrazzo flooring cannot be removed unless

given written approval by Alrport’s Design Review

Comm iffee.

cannot be removed or damaged in any way.

existing adjacent Alirport finishes.

Where existing gray Alrport sign band is ]ocated the design
must respect this banding. ’

All storefront signage, in ferms of height and size must be
- consistent with the guidelines outlined in this document.

Any existing marble columns or walls in Boardmg Area ol

Final selection-of storefront finishes must relate to the

The storefront main identification sign may have corporate

identification with maximum letter height of 10 inches.

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 f‘t

the exlstmg opening.

Each storefron. may have one (1) blade sign which is
consistent with the guidelines specified in this document.

.........
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San Francisco Intemallonal Alrport

Finish Options

_"The following are two finish options.
“materials which complement design schemes of Boarding Areas

Biorefront Design Guidelines - Boarding Areas B and C

B and C. Similar materials may be used.

They are examples of

FLOORING

SLIDING GLASS DOOR

Wausau, W1 54404
Tel: (B00O) 388-8728

#WM734

Option I Option 2

Boarding Area B Boarding Area C

Terrazzo: Stone:

Wausau Tile, Inc. _Intertile Distributors, Inc.
"P.O. Box 1520 . 2300 Povorosa Avenue

San Leandro, CA 94577
Tel: (510) 635-2300

Option 1

Option 2

- Porma Glas Inc.
275 Prince Georg's Blvd.
Upper Marlboro, MD 20772
Tel: 301.390.1000

Dorma Glas Inc,
75 Prince Georg’s Bivd.

‘Upper Marlboro, MD 20772

Tel: 301.390.1000

2300 Povorosa Avenue
San Leandro, CA 94577
Tel: (510) 635-2300 .

#MT85 Gray Fleuri

Intertile Distributors, Inc.

#MTI13 Beige Botticino
4 .
WALLS
Option 1 Opftion 2
Boarding Area B Boarding Area C
Stone: Stone:

Intertile Distributors, Inc.

2300 Povorosa Avenue
San Leandro, CA 94377
Tel: (510)635-2300 -

"#GR23P Absolute Black

Sliding Folding
HHSW-G 150 - HFSW-G 150
Note;

These' examples are not definitive. They give an 1dca of the
quality and appearance of acceptable materials. The Airport
does not endorse nor recommend any specu’ ¢ manufacturers or

products.
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San Franclsco International Alrport

_Storafront Design Guidslines - Boarding Aress 8 and C

FINISH OPTIONS

Option 1 -

Boarding Area B
Floor: Wal: - "
#WHMT734 #MT8S5 Gray Fleuri
Option 2 - . !
Boarding Area C
g
Floor: Wall:
#MT13 Beige Botticino #(GR23P Absolute Black
. ' ' 4 4 I ! ' . ' »

e

|
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San Francisco lntemaﬂonal &kport

storuhont Design Guidelines - Boardlng Arna: B and c

Modifications

If necessary, a storefront design may be modilied 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. . .

Htems Not Permitted

The foﬂowmg list descnbes features that shall not be permmed
in the Control Zone without review and written approval from
the Airport’s Design Review Committee:

- Modification of the Control Zone.

«  Exposed neon {ubing.

+  Vinyl flooring.

s DPlastic laminate.

« DBrass finishes.

= DBacklit signs or graphics.
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San Franciaco International Alrport
Storefront Design Guldslines - Boarding Areas B and G

ANT (EASE &P

£

|6
O

o : ' . : : - | ~|+ e pErIsiNG
. PARTITION
UWHERE OCCURS .
ASSESS DOOR ¢ WALL i
OCCURS. EINISH COLOR TO.
1 'COMPLEMENT CONTROL
ZONE, TYP.
CONTROL ZONE \
. | N :
) | T kl :f —
1y . o , ' t I :
q . | : ~ WIDTH VARIES WITH
L : : TENANT - WALL THICKNESS
v VARIES 2* VARIES LEASE LINE i2* VARIES
l—flj i ¥ - . ¥
©

FLOOR PLAN - CONDITION #1
Scalg: 1/4" = 1’0"

Condition #1 -1

o g e e o m . .. RS
B P N SN

R S et 12, et e 4 0+ o e . ..

Ca KRGS T




San Francisco lnlamallona! Alrport
Storsfront Design Guidelines - Boarding Areas B and c .

STOREFRONT MAIN IDENTIFICATION — NOTE: ‘
SIGN ASSEMBLY. LETTER HEIGHT . ELEVAT.ON 5HOWS GENERAL APPEARANGE OF SIGNAGE.
' "FINAL SIGNAGE TO BE APPROYED BY AIRPORT’S DESIGN REVIEW COMMITTEE.

SHALL BE 19" MAXIMUM.
‘¢ COLUFN

. o o ot e e e o et e o e e e e s o B e e 2

0601
VARIES'

! !
; EXlSTING
MECHANICAL GRILLE

m___._ = — = l—m""‘““a
§ o e , = \____.__._BLADE SIGNAGE
3 ‘ Y ASSEMBLY, ON CENTER
ESE < = < - - LINE OF EITHER COLUMN.
=4 \ \ \ \ \ - (E) GRAY BAND
] %/ %}/ %/ %/ %/ —————— EXISTING WALL UHERE OCCURS :
@ \ N\ \, \ \ STONE FINISH, BOTH COLUMNS o
it A D R Tt ) ) \ ARCUND STOREFRONT OPENING o
$ > Y, S s / Ve su%ie ?2 FOLDING TEMPERED :
/ / / /// /// CLEAR GLASS RDOOR
i /// /// /// 77 ——— (E) BASE, HEIGHT YARIES
L ,/ ,/ ,/ ] / k/ £ (E) FINISH FLOOR

BRUSHED ALUMINUM FINISH (TOP AND BOTTOM) —

STOREF RONT ELEYATION - CONDITION #1
Scale: 1/4”=1'-0"

Condition #1 -2
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San Francisco International Almod _
Storefront Design Guldsiines - Boarding Areas B and G

TENANT LEASE SPACE &\ PUBLIC SPACE

CONTROL ZONE
2-@' HiN. TO
4"‘@' MAX."F— ~

: N

PROVIDE NEUI
STRUCTURAL SUPPORT
STSTEM

FIRE RATED: GYP. BOARD ——-——-—J

CEILING WITHIN CONTROL
ZONE. FINISH COLOR TO
COMPLEMENT CONTROL ZONE

BLADE slaNAeEx

- ABSEMBLY SEE SHEET DTL-|
STOREFRONT MAIN IDENTIFICATION SIGN

CONCEALED WHITE NEON BACK LIGHT

- STOREFRONT OPENING FRAMES - 5TONE
FINISH AS DESCRIBED N THE GUIDELINES

SLIDING OR FOLDING CLEAR TEMPERED

GLASS DOOR WITH OVERHEAD TRACK .

AND STRUCTURAL SUPPORT §YSTEM : %
S

lUIDTH'VARIES WITH WALL THICKNESS

ACCESS DOOR FOR THE SLIDING
OR FOLDING DOOR UHERE OCCURS.
FINISH COLOR TO COMPLEMENT .
CONTROL ZONE

" FINISH FLOORING AS DESCRIBED
IN THE DESIGN GUIDELINES

i

WALL SECTION - CONDITION #1
Scale: 1/27=1'-0" .

Condition #1 -3
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San Francisco International Alrport

Storefront Design Guldelines - Boarding Argas BandC

Caqy.

- CORPORATE o
IDENTFICATION LETTERS

FROSTED GLASS ————|

PROVIDE NEW -
STRUCTURAL

SUPPORT 5TSTEM
AS REQUIRED )

‘1" VARIES

FOR MORE INFORMATION —

SEE SHEET DTL-|

FIRE RATED

GYP. BOARD ClG.
WITHIN CONTROL

- IONE

ACCESS DOOR-
UHERE OCCURS

_ CONTROL IONE -

i

BACK LIGHT

THE GUIDELINES

CONCEALED UWHITE NEON

~————————— STONE FINISH AS DESCRIBED N

—— ELIDING OR FOLDING CLEAR

TEMPERED GLASS DOOR WITH

OVERHEAD TRACK

SOFFIT DETAIL - CONDITION #1

Scale: 1" =1'-0"

Condition #1 -4
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Storefront Dasign Guidelines - Boarding Anas Band c

1

- PUBLIC SPACE | TENANT LEASE SPACE

FLOOR PLAN - CONDITION #2

Scale: 1/4”=1-07

EXISTING DEMISING
PARTITION WHERE OCCURS

—}— OPTIONAL WALL, FINISH
COLOR TO COMPLEMENT

CONTROL ZONE — . CONTROL ZOKE.
. — FOLDIING ClLLEAR TEMFPERED
GLASS DOOR -
- .
g N e
sf N
5[99 . )
~ = . S~
' \ ’ L WIDTH VARIES -
4 LEASE LINE ‘ s WITH WALL
varES—\_ | ‘ ARIES o AvAR THICKNESS
1

Condition #2 -1
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- VARIES

San Francisco Intemational Alrport

Stormsiront Design Guidellines < Boarding Areas Band C -

STOREFRONT MAIN IDENTIFICATION —

SiGN ASSEMBLY. LETIER HEIGHT
SHALL BE 12" MAXME.

NOTES:

ELEVATION SHOWS GENERAL APPEARANCE OF SIGNAGE.
FINAL SIGNAGE TO BE APPROVED BY AIRPORT'S DESIGN REVIEW COHH!TTEE

¢ COLUMN

INSIDE FACE —_ 1.
oF coL )

LENGTH = 5% WIDTH OF OPENING

‘L . .'_-:
¥
. ¥

,‘r INSIDE EACE OF COLUMN

pur g

\.\—-——— BLADE SIGNAGE

YARIES

ASSEMBLY, ON CENTER
LINE OF EITHER COLUMN,

'

%(
N

'\'{W‘W 7

\ ' STONE FINISH, BOTH
‘ COLUMNS AROUND
STOREFRONT OPENING

EXISTING WALL WHERE OCCURS
SLIDING OR FOLDING CLEAR

TEMPERED GLASS DOOR

/——- (E) BASE, HEIGHT YARIES
= (E) FINI&H FLOCR e

A 32\7%%\ "{\ﬁi\'
|

I

' BRUSHED ALUMINUM FINISH (TOF AND BOTTOH) ——]

STOREFRONT ELEVATION - CONDITION #2 . 1

Scale; 1/4”=1'-0"

Condition #2 -2 .
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San andséo Infernational Alrport

Storefront Design Guidelines - Boarding Areas B and G

TENANT LEASE SPACE

j?vpuauc SPACE
CONTROL ZONE ™

2'-2' HIN. TO
A0 MAX - )
- PROVIDE NEW A1 r - i
STRUCTURAL SUPPORT 4 A1
SYSTEM ' ) =i - I -
: =

EIRE RATED GYP. BOARD ~———’]
CEILING WITHIN CONTROL -
ZONE. FINISH COLOR TO

COMPLEMENT CONTROL ZONE

BLADE 51;1~iesx :

ASSEMBLY
STOREFRONT MAIN IDENTIFICATION iGN

CONCEALED WHITE NEON BACK LIGHT

" ACCESS DOOR FOR THE SLIDING .
OR FOLDING DOOR UWMERE OCCURS.
FINISH COLOR TO COMPLEMENT
CONTROL. ZONE

FINISH FLOORING AS DESCRIBED
N THE DEGIGN GUDEEINES

STOREFRONT OPENING FRAMES - STONE
FINISH AS DESCRIBED IN-THE GUIDELINES
SLIDING OR FOLDING CLEAR TEMPERED
GLASS DOOR WITH OVERHEAD TRACK
AND STRUCTURAL SUPFORT SYSTEM

- WIDTH VARIES WITH WALL THICKNESS

WALL SECTION - CONDITION #2

Scale: /2" =1'-0"

Condition #2 -3

e e o e, R e T T v
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San Francisco lnxematlong_l_ﬁlrpoﬁ_t .
Storsfront Design Guidelines - Boarding Areas Band C

FOR MORE INFORMATION —
SEE SHEET DTL-I

CORPORATE e .
DENTIFICATION LETTERS ey

T ' FROSTED GLASS —————

PROVIDE NEI-
STRUCTURAL
SUPPORT STSTEM
AS REQUIRED -

r

‘ + VARIES

\d | S
FIRE RATED | ' CONCEALED WHITE NEON
GYP. BOARD ClG. BACK LIGHT
gigliléN CONTROL : STRUCTURAL SUPPORT STSTEM

: 4 ——— STONE FINISH A8 DESCRIBED IN

, ' THE GUIDELINES
ACCESS DOOR .
WHERE OCCURS SLIDING OR FOLDING CLEAR : 0
: TEMPERED GLASS DOOR WITH ‘
CONTROL ZONE . OVERHEAD TRACK

' SOFFIT DETAIL - CONDITION #2
Scalf;: 17=1-0"

Condition #2 -4
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San Francisco Infermnational Aiport

Storefront Design Guidelines - Boarding Areas Band C

R — BRUSHED FINISH.
STAINLESS STEEL
SIGN PANEL
- B F TENANT SIGN -
NS X (EXPANDED PYC,
o Bang -3 R P ACRYLIC OR FOAM,
=2 = PAINTED WHITE)
N TENANT COPY OR
S S S 2 5 S J LoGo
4t "o -
. , {'-4*
—z— ':-E % 1_as . .
3: mgﬂl i 41 -8 ‘ r—'H/?"
hy E(i‘“g 12 g '
wip < o - -1
! 210 12"
BLADE SIGN ELEVATION

Scale: 17=1'-0"

. MAXIMUM ALLOUABLE AREA OF YENDOR

) BLADE SIGN:
STAINLESS S5TL. BRACKET A SHALL MATCH INTERNATIONAL TERMINAL

" AIRFPORT.
. MINIMUM CLEAR HEIGHT ABOVE FINISH

TENANT SIGN: ‘ ' C
A LOGO AND PANEL FABRICATED QUT

OF EXPANDED PYC, ACRYLIC, OR FOAM :
MOUNTED TO 55T, BLADE. NO VISIBLE @
FASTENERS,

. ALl SEAMS, EDGES FINISHED CLEAN

AND PANTED. _ }

COPY OR LOGO TO BE 4' x I6*
MOUNTED ON i6° x 20",

BLADE SIGN DETAILS RIRNISHED
BY SAN FRANCISCO INTERNATIONAL

FLOOR: 8'-2",

Dt- 1
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' ' = AIRPORT COMMISSION | ™

- CITY AND COUNTY OF 8AN FRANCISCO

RESOLUTION NO. ..__Q_&_"’ 0._.! _0__0
THE DO NAL FOOD GE

. REDEVELOPMENT PROGRAM Lgéggg
LP23- Wi Co

WHEREAS,  the current Dommtxc Tcnmnals Food and Beverage Lease expires August 31,
' : 2004; and

WHEREAS, pursuantio _Cnmmission Resolution Nos. 02-0123, 02—0124, 02-0226, 03-0034,
03-0061, and 03-0162, the Commission has previously approved the goals,
sclection process requirements, business terms and other requirements for the

. Doestic Terminal Food and Beverage Redevelopment Program (the
“Program™); and

WHEREAS, - with the outreach efforts of Leigh Fisher Associates (“Outreach Manager"), A
the Program development team conducted an extensive outreach and selection:
process, including multiple community meetings and restaurant site visits; and

'WHEREAS,  pursuant to Resolution No. 03-0034, the Airport Director appointed a “Blue-
Ribhon" panel comprising members of the community with relevant experienice
(the “Panel™); and

WHEREAS,  the Panel has reviewed and evaluated the proposers using the Commission-
" spproved evaluation criteria; the Panel has determined that the slate of opcrators
on Attackment I best satisfies the Commission’s overall goals, and
recomumends that the 28 Program lcascs be awarded to this slate of operators;
and

WHEREAS, the Commission finds that the recommended slale of operators satisfies the
Commission’s Program goals and otherwise concurs with the Panel’s
mconunendation; now, therefors, bie it

RESOLVED,  thatthis Comm:sslon hereby approves the recommended slate of opcrators set
" forth on A#tachment 1 for the Program; and be it further '

RESOLVED, that this Commission hereby awards Lease’ Package No. LP 23 t0 Creative Host
Services, Inc.; and be it further

RESOLVED, thatthe Commission Secretary is hereby directed to request approval of ﬁu‘s
Lease by Resoluhon from the Board of Supervisors pursuant to Section 9.118 of .
the Charter of the City and County of San Prancisco.

I hereby cemfy tbat the foragomg resolutxon was adomd by the Airport Cormmission

at its meeting of SEP 2 9 2003 27)

. : “) -

Secretary

1098



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

resotutionno. 13 0178

APPROVAL OF AMENDMENT NO. 1 TO THE DOMESTIC TERMINAL FOOD AND

BEVERAGE PROGRAM LEASE NO. 03-0200 WITH SSP AMERICA, INC

WHEREAS,

WHEREAS,
'WHEREAS,
WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

pursuant to Resolutlon No. 03-0200, adopted February 23, 2003 the Airport
Commission (“Commission”) awarded a Domestic Terminal Food and Beverage
Program Lease (“Lease™) to Creative Host Services, Inc., with a base term of ten (10)
years with one option to extend the tcrm by two (2) years; and -

Creative Host Setvices, Inc: changcd its name to SSP Amenca, Inc. (“Tenant”) as of
Jamary 1, 2008; and

pursuant to Resolution No. 09-0115, adopted May 22, 2009, the Commission approved
an early exercise of the Option Term of the Lease; and

the Terminal 3 East renovation project requn'es the complete demolition of Tenant’
facility in Termmal 3; and :

staff has negotxatcd the terms and conditions for Amendment No. | to the Lease with
Tenant; now, therefore, be it -

that this Commission hereby approves Amendment No. 1 to Domestic Terminal Food
and Reverage 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 of Two Hundred Twenty One Thousand Six Hundred Sixty Seven Dollars
($221,667.00); and, be it further

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 County of San Francisco (“City™), do not
otherwise materially increase the obligations or liabilities of the City, are necessary or
advisable to effectuate the purposes of the Lease or this Resolution, and are in -
compliatice with all apphcablc laws, mcludmg the City’s Charter; and, be it further

that this Commission hereby directs the Comrmssmn Secretary to seek approval of this
Lease Amendment No, 1 from the Board of Supervisors pursuant to Sccnon 9.118 of

. the Charter of the Cxty and County of San Francisco,

I /Jereby certify that the faregamg resolution was adopted by the Airport Commission

JEils meetzng af

ME122008

( J/mmfmm{

Secrefary
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AIRPORT COMMISSION
Ty ANDAC‘OUNTY OF SAN FRANCISCO
~ RESOLUTION-NO., 1 @ - {} 3 17

APPROVAL OF AMEN])MEN’I‘ NO.2TO DOMESTIC TERMINAL FO OD AND
BEVERAGE LEASE NO. 03-0200 WITH SSP AMERICA, INC.-

WHEREAS, on September 29, 2003, by Resolution No. 03-0200, the Commission éwarded the
Domestic Tenninal Food and Beverage Lease No, 03-0200 (the “Lease™) ’co a
predecessor of SSP America, Inc. (“SSP”); and

WHEREAS, on August 13,2013, by Resolution No. 13-0176, in order to accommodate the
- Terminal 3 Bast expansion the Commission approved Amendment No. 1 to the
Lease, which included replacement premises, reimbursement of unamortized -
construction investments and new commencement date' and

WHEREAS, -SSP operates a Umon Strest Gastropub restaurant in its replacenient premises
: . location in Terminal 3 East since November 18, 2015, and the term of the Leasa
Wﬂl not expire until November 17, 2025; and

WEHEREAS, the Ajrport and SSP have agreed that in order to improve visibility and mdrease
the guest experience the premises would need to be expanded o accommodate
additional seating; now, therefore, be 1t ’

RESOLVED, that this Commlssmn 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 Minimum Annuval 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 premlses and,
be it further

. RESOLVED, that this Commission hereby directs the Commission Secretary to forward |
Amendment No. 2 to the Board of Supervisors for approval pursuant to Secuon
9.118 of the Charter of the Clty and County of San Francisco.

I bereby certify rhat the foregozng resolution was adoﬁfed by the Airport G’ammzmon '

G 062016

O Canenitte

—

atits meeting of

1100 ﬂ Secretary



San Francisco International Airport

February 28, 2017 . Sy

Ms. Angela Calvillo

Clerk of the Board

‘Board of Supervisors

Clty Hall '

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

Subject: Approval'of Amendment No. 2 to Domestic Terminal Food and Beverage
Lease No. 03-0200, between SSP America, Inc., and the City and County of
San Francrsco acting by and through its Airport Commnssmn

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for the Board of
Supetvisors’ 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 AirportvCommissioh has appfoved Amendment No. 2 to the Domestic Terminal
Food and Beverage Concession Lease No. 03-0200 with SSsP Amerlca Inc. by adopting
Resolutlon 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 Concessnon 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 Development and Management at
(650) 821-4500 regardmg this matter.

Very truly yours

WHI
Caramatti

ommission Secretary

Enclosures .
cc.  Cheryl Nashir

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A, STERN IVAR C. SATERO
MAYOR . PRESIDENT VICE PRESIDENT . . AIRPORT DIRECTOR

Post Office Box 8097  San Francisco, California 94128 Tel 650.821.5003 1FQ(%SO.BZLSOOS www.flysfo.com




: File No. 170255

: FORM SFEC-126: .
NOTIFICATION OF CONTRACT APFROVAL

(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of confractor:

SSP America, lnc

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

(1) N/A; (2) Michael Svagdis — CEO, RogerWorrell—-CFO and Patrick Banducci - COO; (3) N/A;
(4) NIA; (5) NIA

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 “Terminal 3
operating as Union Street Gastropub. :

Comments:

Expand the premises and modify certain terms of the lease..

This contract was approved by (check applicable):

[0 the City elective officer(s) identified on this form ;

o aboard on which the City elective officer(s) serves______San Francisco Board of Supervisors -
* Print Name of Board

| the board of a state agency (Health Authority, Housing Authority Cormmssmn, Industrial Development Authorlty
Boatd, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Boerd )
Filer Information (Please print clearly,) .
{1 Name of filer: o Contact telephone number:
Angela Calvillo, Clerk-of the Board of Supervxsors (415) 554-5184
Address: - ) E-mail:
City Hall, Room 244, 1-Dr. Carlton B. Goodlett Pl., SF, CA 94102 _ Board.of. Supervisors@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) . Date Signed
Signa;cure' of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) : Date Signed
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