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FILE NO. 181064 RESOLUTION NO. 

[Lease Agreem.ent - Bun Mee, LLC - Terminal 1 Food and Beverage Concession.- $365,000 
Minimum Annual Guarantee] 

Resolution approving the Terminal 1 Food and Beverage Concession Lease 1 -

Lease No. 18-0209, between Bun Mee, LLC, and the City and County of San 

Francisco, acting .by and through its Airport Commission, for a term of ten years to 

commence upon Board approval, with one two-year option to extend, and a 

minimum annual guarantee of $365,000 for the first year of the Lease. · 

9 WHEREAS, Upon completion of a competitive selection process, the Airport 

10 Commission adopted Resolution No. 18-0209 on July 10, 2018, awarding the Airport Terminal 

11 1 Food and Beverage Concession Lease 1 to Bun Mee, LLC; and 

12 WHEREAS, The Terminal 1 Food and Beverage Concession Lease 1 has a term of ten 

13 years with one two-year option to extend, and ah initial minimum annual guarantee of 

14 $365,000; now, therefore, be it 

15 RESOLVED, That this Board of Supervisors herepy approves the Terminal 1 Food and 

16 Beverage Concession Lease 1, a copy of which is on file with the Clerk of the Board of 

17 Supervisors in File No. \8\ olo4 ; and, be it 

18 ·FURTHER RESOLVED, That within 30 days of the lease being fully-executed by all 

19 parties, the Airport Commission shall provide the final lease to the Clerk of the Board for 

20 inclusion into the official file. 

21 

22 

23 

24 

·25 
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BUDGET AND FINANCE COMMITIEE MEETING DECEMBER 6, 2018 

Items 9, 10, 11, 12, 13 and 14 Department: 
Files 18-1064, 18-1065, 18-1066, San Francisco International Airport (Airport) 
18-1067, 18-1068 & 18-1069 

Legislative Objectives 

• The proposed resolutions would approve food and beverage concession leases between 
San Francisco .International Airport (Airport) as landlord and (i) Bun Mee, LLC, with 
Minimum Annual Guaranteed (MAG) rent of $365,000; (ii) SSP America, Inc., with MAG 
rer.it of $365,000; (iii) Amy's Kitchen Restaurant Operating Company, LLC, with MAG rent 
of $475,000; (iv) Paradies Lagardere @ SFO 2018 (F&B), LLC, with MAG rent of $600,000; 
(v) Tastes on th~ Fly San Francisco, LLC, with MAG rent of $310,000; and (vi) Soaring Food 
Group, LLC, with MAG rent of $385,000. Each lease would have a term of ten years with · 

- an option to extend for an additional two years. 

Key Points 

• In December 2017, the Airport Commission· authorized Airport staff to issue a Request for 
Proposals (RFP) for nine food and beverage concession leases in Terminal 1,, including (i) 
an Asian quick serve restaurant; (ii) a Mexica·n, Latin, or South American quick serve 
restaurant; (iii) an American quick serve restaurant; ·(iv) a sit-down restaurant and bar; (v) 
a chicken quick serve restaurant; and (vi) a cafe. 

• A panel reviewed the proposals for these six leases and ~etermined (i) Bun Mee, LLC; (ii) 
SSP America, Inc.; (iii) Amy~s Kitchen Restaurant Company, LLC; (iv) Paradies Lagardere @ 

SFO 2018 (F&B), LLC; (v) Tastes on the Fly San Francisco, LLC; and (vi) Soaring Food Group, 
LLC, to be the highest scoring responsive and responsible proposers. In July 2018, the 
Airport Commission approved the six leases. 

Fiscal Impact 

• Over .the initial ten-year terms of the six leases, the Airport will receive at least 
$22,812,500 in MAG rent. The initial term includes a period of approximately one year 
and nine months when the MAG would be reduced by 50 percent, due to the phased 
opening of Terminal 1, which is undergoing significant renovations. The Phase 1 opening is 
anticipated to be July 23, 2019. · 

o If the Airport exercises the two-year options to extend, it would receive at least 
$5,000,000 in additional MAG rent. 

e The Airport expects to receive percentage rent, which would exceed the MAG. 

Recommendation 

• Approve the proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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. . . 

!VIA.NOA.TE S"FATEMENT . . 

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

BA.Cl<GROUND 

On December 5, 2017, the San Francisco International Airport (Airport) Commission authorized 
Airport staff to issue a Request for Proposals (RFP) for nine food and beverage concession 
leases in Terminal 1, including the following six leases:1 

Lease 1: Asian Quick s·erve Re;taurant 
Lease 2: Mexican, Latin or South American Quick Serve Restaurant 
Lease 3: American Quick Serve Restaurant 
Lease 4: Sit-Down Restaurant and Bar 
Lease 5: Chicken Quick Serve Restaurant 
Lease 6: Cafe 

After issuing the RFP and coriducting an informational meeting, Airport staff gathered feedback 
and made changes to some of the business terms. On March 20, 2018, the Airport Commission 
authorized staff to accept proposals. On May 2, ~018, the Airport received 41 proposals that 
met the minimum qualifications for the six leases. A four-member panel reviewed the proposals 
and scored them as shown in Table 1 below. 

Table 1: Proposals and Scores for Terminal 1 Food and Beverage Concession Lease RFP 

Proposer Concept Name Score 

Lease 1: Asian Quick Serve Restaurant (File 18-1064} 

Bun Mee, LLC Bun Mee 90.50 ·---------
Paradies Lagardere @ SFO 2018 (F&B), LLC Asian Box 88.75 ---------------------
Tas!es on the Fly San Francisco, ~LC Out The Door 88.25 
Sankaku, Inc. __________________ ?.~ Su Ke, Sake Sushi House 86.00 

~irside Delights S~O Inc. Shunro _ 85.75 
Lady Luck Gourmet, LLC __ Goldilocks FilipinC? Cuisine 84.50 

__ !_~!)taki ~adness - SFO Grb1:!£______ Teriyaki Madness ---------· 74.75 
JDDA Concession JYla!:!ageri:'.ent,_!_i:l_c. ___________ Pa_!lda Express 74.00 
Flagship LLC Yum Roll 69.00 

Lease 2: Mexican, Latin or South American Quick Serve Restaurant {File 18-1065} 

SSP Anieri~a, Inc. . The Little Chihuahua · 89.50 
Andale Management Group, Inc. --. ----·-A-;:;d~------- ·--~~ ii.25·-

JDDA Concession Managemen!, Inc. ______ Qdoba 76.50 
Nopa Ventures Tortas Calibri 74.75 

1 
The Airport Commission has also approved the other three leases included· in the RFP: Lease 7 (Asian Quick Serve 

Restaurant), Lease 8 {Cafe and Market), and Lease 9 {Sit-Down Restaurant and Bar). These leases will be brought to 

the Board of Supervisors for approval at a later date. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Lease 3: American Quick Serve Restaurant {File 18-1066) 

--~n.!Y'~!Sitc~~~ Re~taurant Operating ~~-~_p_~y, LL~ __ Am(~_Iive _Ihr~------·------- 88.25 . 
_!'ay Area Hos_e.ita~ty Group 2 LLC ____________ __:i:_tie _Mission ----------~~?.5.-

Beecher' s Airport Restaurants -CAl, LLC Beecher's Handmade Cheese 83.75 
~lo Management~LC . -~~-==-=-The C9unt~-~=====--·:__ -83.25_: 

S.F. Mac & Cheese_!S!_~chen -SFO Group S.~. Mac __ & c:_heese ~~tche~-'----··--·83.25 __ . 
The Veggie Grill, Inc. ·-·--· Veggl_§~!.!l!_ ____________ ?!:·75__ 
Gate 74~-~----·---·-· Burger King .. 
MS SFO Jamba Juice & Wetzel's Pretzels 

Lease 4: Sit-Down Resta.urant and Bar (File 18-1067} 
Paradies Lagardere@ SFO 2018 (F&B), LLC__ Bourbon P~_b _______ _ 
Host International, Inc. Magriolia Brewing_ 

72.50 
68.75 

91.50 
87.50 

SSP America, Inc. Original Joe's ______________ 84.?_5 
Baypor~ Concessions, LLC . __________ M_am_~~_o_f_S_af! Francisco· 84.50 
Beecher's Airport Restaurants - CAl, L_~~ Beecher~s Handmade Cheese 

___ Miss!on Yogurt, Inc. San Francisco Joe's 
Nopa Ventures Parranga 

Lease 5: Chicken Quick Serve Restaurant (Fife 18-1068) 
Tastes on the F!y San F~andsco, LLC 
Paradies Lagardere@ SFO 2018 (F&B), LLC . 

Lease 6: Cafe (File 18-1069) 
Soaring Food Group, LLC 
Joe & The Juice SFO, LLC 

Starbird 
The Organic Coup 

Illy Caffe · 
Joe & The Juice 

------

83.75 
80.00 
79.25 

91.75 
87.50 

91.00 
86.00 

_'!!_est Coast, LLC ·--------------~~x.'_s_. ____________ 8_6_.o_o_ 
Whisk & Bowl - SFO Group Whisk & Bowl 82.00 
JRenee SFO 
Airport Coffee Experts, LLC 
Andre-Boudin Bakeries!. Inc.--·---·-
SBM SFO 

High Flyin~ Foods------·------·· 
__ Andal~Management_ Group, _ln_c. __ 

S Two Puffs, LLC 

Fraiche 
D~gpatch Caffe 
Boudin's 
Jamba Juice 

75.50 
71.40 
70.20 

----· 
69.25 

---· -----·--
Peets Coffee & Tea -------
Ritual Coffee Roas~ers 
Coffee+ pi 

67.60 
65.20 
59.75 

The following were determined to be the highest scoring responsive and responsible proposers: 
(1) Bun Mee, LLC; (2) SSP America, Inc.; (3) Amy's Kitchen Restaurant Operating Company, LLC; 

(4) Paradies Lagardere@ SFO 2018 (F&B), LLC; (5) Tastes on the Fly San Francisco, LLC; and (6) 
Soaring Food Group, LLC. On July 10, 2018, the Airport Commission approved leases with the. 

selected proposers. 

The proposed resolutions would app.rove food and beverage concession leases between the 

Airport as landlord and the following concession tenants: (1) Bun Mee, LLC; (2) SSP America, 
Inc.; (3) Amy's Kitchen Restaurant Operating Company, LLC; (4) Paradies Lagardere @ SFO 2018 
(F&B), LLC; (5) Tastes on the Fly San Francisco, LLC; and (6) Soaring Food Group, LLC. All leases 

would have a term of ten years, with an option for the Airport to extend for an additional two 
years, for total terms of 12 years. Each tenant would pay the greater of the Minimum Annual 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Guaranteed (MAG} rent or percentage rent based on gross revenues. The key provisions of the 
leases are shown in Table 2 below. 

Tenant 

Square Footage 
Initial MAG 
Rent2 

Percentage 
Rent (of Gro.ss 

Revenues) 

Minimum 
investment 

Interim Rent 
During 
Construction 

MAG 
Adjustment 

Deposit 

Early 
Termination 

Cleaning Fee 

Infrastructure 

F~e 

Promotional 
Charge 

Pest Control 
Fee 

Table 2: Key Provisions of Proposed Leases 

Bun Mee SSPAmerica Arny's Kitchen 
Paradies Tastes on the· 

Soaring Food 
Lagarde re Fly 

(File 18-1064) (File 18-1065) (File 18-1066) 
(File 18-1067) (File 18-1068) 

(File 18-1069) 

1,191 squa.re ft. ·1,163 square ft. 1,600 square ft. 2,944 square ft. 1,278 square ft.· 781 square ft. 

$365,000 $365,000 $475,000 $600,000 $310,000 $385,000 

8% up to . 8% up to 8% up to 8% up to 8% up to 8% up to 
. $500,000, $500,000,· $500,000, $1,500,000, $500,000, $500,000, 

10%from 10% from 10%from 10%from 10%from 10%from 
$500,000- $500,000- $500,000- $1,500,0QO - $500,000- $500,000-
$1,000,000, $1,000,000, $1,000,000, $2,000,000, $1,000,000, $1,000,000, 

12% over 12% over. 12% over 12% over 12% over 12% over 
$1,000,000 $1,000,000 $1,000,000 $2,000,000 $1,000,000 $1,000,000 

$1,000 per square foot of the p~emises 

12% of gross revenues 

Adjusted annually based on Consumer Price Index {CPI) 

Equal to one-half of initial MAG (subject to mid-term adjustment) 

Airport may terminate with 6 months written notice, if space is required for Airport's Five-Year or Ten-Year 
Capital Plan 
$59 per square $59 per square $59 per square · 

ft 
.. Does not apply 

ft. per year ft. per y.ear . per year 

$5 per sq. ft. per $5 per sq. ft. per $5 per sq. ft. per 
year, + $7,123 year,+ $7,123 year,+ $12,886 

Does not apply 
per year for per year for per year for 
terrazrn & trellis terrazzo & trellis . terrazzo & trellis 

$1 per square foot per year 

$75 per month 

$59 per square 
ft. per year 

$59 per square 
ft. per year 

$5 per square ft.. $5 per square ft. 
per year per year 

Phased Opening 

Terminal 1 is currently undergoing a significant renovation project, and the renovated terminal 
will be opened in phases. According to Mr. Tomasi Toki, Airport Principal Property Manager, 
these six restaurants are expected to open with the Phase 1 opening on July 23, 2019. Due to 
the phasing, the MAG rent is reduced by 50 percent for the period between the earlier of the 
Phase 1 opening and July 23, 2019, and the earlier of the Phase 3 opening and May 1, 2021. The 
full MAG would then be paid after the earlier of May 1, 2021 and the opening of Phase 3. 

2 Beginning with the Airport's 2016 competitive solicitation for food and beverage leases, the Airport sets MAG 
rents for each fully leased area, on an average, at 65 percent of projected percentage rent. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Under the terms of each lease, the tenants would pay the greater of the MAG rent or 
percentage rent of gross revenues. Over the ten year terms of the leases, the Airport would 
receive at least $22,812,500 in MAG rent. This includes the phased opening period of 
approximately 1 year and 9 months, in which the MAG rents are reduced by 50 percent. If the· 
Airport chooses to exercise .the options to extend for an additional two years, it would receive 
at least an additional $5,000,000 in MAG rent. The MAG rents paid by the tenants are shown in 
Table 3 below. 

Table 3: MAG Rents Paid by Tenant 

MAG Rent Phased Period Full MAG Full Term Option Term Total 

(1.75 Years) (8.25 Years) (10 Years) (2 Years) 

_§_un Mee (File 18-1064) $365,000 $319,375 $3,011,250 $3,330,625 $730,000 $4,060,6..~~ 
SSP America (File 18-1065) 365,000 3192~_?~- 3,01~,2~_~0,6.._~~- 730,000 4,060,625 

Amy's Kitchen (File 18-1066) 475,000 415,625 3,918,750 4,3~~,375 950,000 5~284,375 __ 
Paradies Lagardere (File 18-1067) 600,000 g?,OOO 4,950,000 -~~z.~ooo ·-·-- 1,200,000 6,675!000 
Tastes on the Fi'l_(File 18-1058) 310,000 271,250 2,55?,500 2,828,750 620,000 3 ,448; 7_~Q_ 
Soaring Food (File 18-1069) 385,000 336,875 3,176,250 3,513,125 770,000 A,283,125 
Total $2,500,000 $2,187,500 $20,625,000 $22,812,500 $5,000,000 $27,812,500 

According to Mr. Toki, the Airport expects to receive percentage rent, which would exceed the 
MAG. 

Approve the proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 



LEASE AGREEMENT 
FOR THE 

. TERMINAL 1 FOOD AND BEVERAGE CONCESSION LEASE 1 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

by and betwee~ 

Bun Mee, LLC, 
as tenant 

and 

· CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH ITS AIRPORT COMMISSION, 

· · · · as landlord 

London Breed 
Mayor 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Linda S. ·crayton, Vice.President 
Hon. Eleanor Johns 
Hon. Richard J. Guggenhime 
Hon. Peter A. Stem 

Ivar C. Satero 
Airport Director 

July 2018 
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LEASE AGREEMENT 
FOR THE 

TERMINAL 1 FOOD AND BEVERAGE~ CONCESSION LEASE 1 
AT SAN FRANCISCO JNTERNATIONAL AIRPORT 

MAJOR LEASE TERM SUMMARY 

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

Effective Date-i 

Tenant: 

Tenant's Notice 
Address: 

B.un Mee, LLC, 
A California liinited liability company. 

95 Third St., #273 
San Francisco, CA 94114 

Attn: Phuong (Denise) Tran 
Fa:iNo. (415) 834-5210 
Tel. No. (206) .334-2852 

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

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

·Attn: Airport· Director 
P. O. Box 8097 
San Francisco, CA 94128. 
FaxNo. (650) 821-5005 
Tel. No. (650) 821-5000 
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City's Rent San Francisco· Airport Commission · 
· Payment Address: Atl:n: Accounting · 

P.O. Box 59753 
Los Angeles, CA 90074-9753 

Overnight Delivery via Courier: 
Lockbox :LAC-059753 
2706 Media Center Drive 
Los.Angeles, CA 90065 . 

Federal Wire System orACH: 
Bank of America 
555 Capitol Mall, Suite 765 
Sacramento, CA 95814 
Branch Locator #148 · 
BankAccountNo: · 14997-21907 
FedWire BankABA: ·026-009-593 
ACHBankABA: 121-000-358 
SV!IFT .c.;ode: n hn A T TCl'J·1' T 

.DV.l'i-1.LllJJ.!. '! 

City's Sales Report SFOConcessReport@f1.ysfo.com 
Address: 

. City's · San Francisco International Airport 
Deposit/ Annual Attn: Revenue Development and Management 
·. Report Notice 575 N. McDonnell Road, Suite 3-329 

Address: P. 0. Box 8097 
·San Francisco, CA 94128 
Fax No. (650) 821-4519 
Tel. No. (650) 821-4500 

Premises: The Premises (the "Premises") is approximately 1, 191 sq. ft. (Spac~ B.2.213) 
(§' l) located in Terminal 1, at the San Francisco International Airport, as described· 

below and on the attached Exhibit A. · 

Relevant Boarding Bo'arding Area B 
Area: 

(§4.14) 
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··· Term: 
(§ 2) 

Commencement 
Date: 

(§ 2.1) 

Rent for Interim 
Operations During 

Construction. 
Period: 

(§ 4.4) 

Rent Prior to Rent 
·Commencement 

Date: 
(§ 4.5) 

Rent 
Commencement 

Date: 
(§ 4) 

Expiration Date: 
(§ 2) 

The Development :rerm, plus a Ten (.10) year Operating Term, collectively. 

Development Term is the period commencing on the Commencement Date 
and ending at 11 :59 p.rri. on the day prior to the Rent Commencement Date. If 
the Premises are comprjsed of a single Facility, the Rent Commencement Date 
shall also be the "Full Rent Commencement Date" under this Lease. 

Operating Term is the period commencing on the earlier to occur of: (a) the . 
Full Rent Commencement Date and (b) the first day of the calendar month · 
following the date that is one.hundred and fifty days after the Commencement 
Date, and ending on the Expiration Date. 

The Airport Commission s~all have one option to extend the terni by two (2) 
years, exercisable at the sole ~d absolute discretion of the Airport 
Commission. 

The date on which the Airport Director gives notice to Tenant that the 
Premises is ready for Tenant to take possession .. 

(actual _c;late to be inserted upon determination) 

In the event Tenant desires to operate a temporary Facility dming the 
construction of its Initial Improvements for such Facility, Tenant shall pay 
Twelve Pei;cent (12%) of Gross Revenues as Base Rent during such period 
(the "Construction Period Percentage Rent"). 

In the event Tenant completes its improvements and opens for business prior 
to the Rent Commencement Date, Base Rent will be greater of the Percentage 
Rent. or ~pro-rated MAG .based on a thirty (3 0) day month. 

The earlier of: (a) the first day of the first calendar month following the date 
·on which the lnitial Improvements (as defined below) are substantially 
complete and Tenant opens·for business therein, and (b) the first day-of the. 
first calendar month followingthe_da~e that is one h'undred fifty (150) days 

· after the Co:rn:ri:lencement Date. · 

Actual Dates (to be inserted upon determination): 

Rent Commencement Date 

11 :59 p.m. on the day before the Tenth (10th) anniversary of the 
commencement of the Operating Term. 

(actual date to be inserted upon d_etermination) 

Summary, Page iii 

Terminal 1 Food and Beve~age Concession Lease 1 
BunMee,LLC 

668 



Reference Year: 
(§.4.14) 

Permitted Use: 
(§ 3) 

Base Rent: 
(§ 4) 

The calendar year immediately prior to the ye?I in which this Lease is 
awarded: 2017. · 

The operation of an Vietnamese Quick Serve Restaurant ("Facility") on a non
exclusive basis, as described on the attached Exhibit B. 

Per Lease Year (as defined below), the greater of the MAG (as defined below) 
or the following sum (such sum being referred to herein as the "Percentage 
Rent"): 

· • 8% of Gross Revenues a~hieved up to and including $500,000.00, 
plus, 

• 10% of Gross Revenues achieved from $500,000.01 up to and 
including $1,000,000.00, plus, · 

• 12% of Gross Revenues achieved over $1,000,000.00. 

Lease Year: The pe:i;iod commencing on· the first Rent Commencement Date and 
(§ 4) . terminating oh December 31 of the year in which the first Rent 

Coillmencement Date occurs, and each subsequent 12-month period except 
that the final Lease Year be less than 12 months. 

Minimum Annual 
Guarantee 
("MAG"): 

(§ 4) 

Per annum; the Minimum Annual Guarantee is Three Hundred Sixty Five 
Thousand Dollars ($365,000.00); (a) subjecfto adjustments upward as 
described below and (b) suspension and reinstatement under certain 

. circumstanc(fs as described herein. 

Due to the phased opening of Terminal l, the MAG shall be reduced by . 
50% between the earlier of Phase 1 opening and July 23, .2019, and the 
earlier of Phase 3 opening and May 1, 2021. 

Tenant shall begin payip.g full MAG at the earlier of May 1, 2021 a:p.d the·-
opening of Phase 3. · 

~ . . . 
MAG Adjustment The first MAG adjustment shall occur on January 1st following the first full 

Date: Lease Year and every January 1st thereafter. 
(§ 4.3) 

Rent: 
(§ 4) 

Deposit Amount: 
(§ 13). 

Minimum 
In.vestment 

Amount: 
(§ .7.i) 

(to be ins.erted upon detennination) 

Base Rent, together with all other· amounts owing by Tenant to City here~nder. 

Equal to one-h8.lf (1/2) of the initial ~G (subject to mid-term adjustment). 

One Thousand Dollars ($1,000.00) per square foot of the Premises. Tenant 
may spend less than said amount provided it complies with the Airport's 
Concessions Design Guidelines and receives Design Review Committee 
approval. 
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Food and Beverage Fifty Nine Dollars ($59:00) per square foot of the Premises per annum (subject 
Cleaning Fee: to adjustment). 

(§:4.12) 

Food and Beverage Five Dollars ($5.00) per squar.e foot of the Premises per annum. 
Infrastructure Fee: 

(§ 4.13) Tenant shall pay an additional Infrastructure Fee for the Airport's mstallation 
of Terrazzo and Trellis to the Premises. Such additional Infrastructure Fee is 

:$7,123.00 per annlirn, or $593.58 per month. 

Promotional· One Dollar ($1.00).per square foot.per annum of the Premises. 
Charge: 

'(§ 11) 

Pest Control Seventy five Dollars ($75.00) per month, subject to adjustment' as describ.ed 
Services Fee: .herein. · 

(§ 9.4) 

Resolution: Number _ -___, approved by the Airport Commission qn 

--------" 20_. . 

Initial Tenant Denise Tran . 
Representative: Tel. No. (206) 334-2852 

(§ 3.11). 

Other Agreements: ·Ll 6-0313 - Tetmi~al 3 Boarding Area F & Terminal 1 Boardll;tg Area C 
(§ 13.5) Lease No. 5 

Exhibits: A .:__.Premises 
B - Use and Operational Requirements 
C-1-Form of Performance Bond 
·c-2 - Form of Letter of Credit 
D-Tenant Work Letter 

All such exhibits are incorporated into this Lease and made a part hereo.f. 

Initial of Authorized Representative of City ___ --,-______ _ 

Initial of Authorized Representative of Tenant ,))-p{ 
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LEASE AGREEMENT 
FOR THE 

TERMINAL' 1 FOOD AND BEVERAGE CONCESSION LEASE 1 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

THIS LEASE AGREEMENT (this "Leas~"), dated as of the Effective Date, is entered into by 
·and between Tenant, and the City and County of San Francisco, a municipal corporation, acting by and 
tl;irough its Airport Commission ("City"). This Lease is made with reference to the following facts: 

A. City owns the San Francisco International Airport (the "Airport") located in the County of 
San Mateo, State of California, which Airport is operated by and thrnugh the Airport 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, Terminal 3, and an 
International Terminal, together with connecting concoursys, piers, boarding areas and extepsions thereof, 
and.satellite .buildings now qr hereafter constructed. 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, 
ren9vated, or changed in any way. Unless otherwise specified below, references to the "City" shall mean 
the City, acting by and_throughits_Airport Corirrrllssion . 

. B. Tenant desires to provide and operate the service described in the Peri:nitted Use at the 
Airport, and City hail determined that such service would be an accommodation and convenience for 
airlirJ.e.passengers and the public using the Terminal Building Complex or the Airport. 

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, Com:inission has· awarded this Lease to Tenant. 

Accordingly, Tenant and City agree as follows: 

1. PREMISES 

1.1 Extent of Leasehold. On the terms, conditions, and covenants in this Lease, City hereby 
leases to Tenant and Tenant hereby leases from Citj, the Premises. In addition, Tenant shall possess the 
non-exclusive right of ingress and egress to and from the Premises as may be necessary on areas 
designated by Director, subject to Airport Rules and Regulations, as amended from time to time (as 

· amended, the "Airport Rules"), provided that Tenant's exercise of such right shall not impede or. 
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 out~ide the Premises for the recruitment or · 
solicitation of business. For purposes of this Lease relating to Tenant's responsibilities, the "Premises" 
shall mean the area(s) sho'wn on Exhibit A, where (a) the 'exact boundaries are deemed to be three inches 
(3") 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, s~parating the Pr~mises from 
the Terminal common areas, the exact boundary is deemed tc;i be the external face of the facade and/or. 
wall. 
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1.2 Relocation, Expansion, Contraction. 

(a) At any time durmg the Tenn, City may require that (i) Tenant relocate and 
surrender all" or part of the Premises·(such change to the Premises referred to as a "Required' 
Relocation"), and/or (ii) 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 
"Ch:wge Notice") setting forth a description of the Re.quired Relocation or the Premises Change, as 
applicable, the approximate effective date thereof (the ':Target Effective Date"), and with respect tq a 
Required Relocation, the location of comparable on-Airport replacement premises. The Change Notice 
shall be given no less than six (6) months prior to the Target Effective Date. · 

(b) With respect to a Required Relocation, if the replacement premises are deemed 
unsatisfactory to Tenant, then Tenant may terminate this Lease 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 ~uch date, Tenant shall surrender 
the Premises in the condition required by this Lease. Provided Tenant dcies not tenninate this Lease 
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 earlier than the Target 
Effective Date). On the Surrender Date, Tenant shall surrender the Premises in the condition required 
below. In the event of a relocation pursuant to this Section l.~(b ), Tenant shall refurbish, redecorate, 
and modernize the. interiors and exteriors of the replacement premises, such that the replacement 
premises are of at least the same quality as the original premises. As part of City's approval of Tenant's 
plans and specifications and Tenant's budget for its remodeling, City may specify a maximum dollar 
amount to be reii:nbursed (the "Maximum Reimbursement Amount"). 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 
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 cont;ractors, subcontractor~; and material suppliers 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 premises and moving its merchandise and other personal property to the replacement 
premises from the original Prem!ses; provided that in no event'will City be required to reimburse 
Tenant for more than the Maximum Reimbursement Amount and further provided that City may, in 
City's soie discretion, malce such reimbursement by issuing Tenant a rent credit. In no event will City 
be obligated to pay or reimburse Tenant for any other cost~ or expenses, including business interruption 
costs. 

( c) With respect to a Premises Change where the aggregate squar(f footage of the 
original Premises will be expanded or contracted by more than ten percent (10%), J:enant may 
terminate this Lease by giving notice thereof to City within thirty (30) days after the Change Notice is 
given. In the event Tenant gives such notice of tennination, then this Lease shall terminate on the 
Target Effective Date and on such date, Tenant shall surrender the Premises in the condition required 
below. 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 specification.Sand Tenant's budget 
for its expansion/contraction 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 specificatio:r:-s approved by City, (ii) copies of paid invoices 
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showing the costs actually paid by Tenant for the remodeling and Tenant's out-of-po~ket moVing costs, 
and (iii) lien releases from all contractors, subcontractors, and material suppliers entitled to payment in 
connection with the expan8ion/contraction work. Following its review and approval of those 
submissions, Cify will reimburse Tenant for all reasonable costs of the expansion/contraction.work; 
provided that in no event will City be required to reimbw;se Tenant for more than the MaiimUm. 
Reimbursement Amount and further provided that City may, in City's. sole discretion, make such 
reimbursement by issuing Tenant fl. rent credit. In no event will City be. obligated to pay or reimburse 
Tenant for any other costs or .expenses, including business interruption costs . 

. · ( d) With respect to a Required Relocation, the Minimum Annuai Guarantee shall be 
increased, or decreased, as the case may be, pro rata, to reflect the increa.Se or decrease, as the case may 
be, in the size of the replacement premises compared to the original.premises. 

( e) With respect to a Pr,emises Change where the aggregate 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 ofthe expanded or contracted premises compared to the 
original premises.. · 

(f) Ally Required Relocation or Pr:emises Change described herein can be effected on 
the terms and conditions set forth above without need for a formal amendment of this Lease. 

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

1.3 Remeasurement of Premises. At any time and from time to time, Director may cause City· 
to. conduct a space audit pursuant to which City remeasures the Premises using the Airport's then-current. 
measurement specifications, and in such event, the Lease tc:rms based on square footage shall be deemed 
automatically adjusted to reflect such remeasurement: Only if such remeasurement results in a change in 
the total square footage of the Premises of more than ten percent (10%) will the Miniuium Annual 

· Guarantee be adjusted to reflect such remeasurement. · 

1.4 Changes to Airport. Tenant acknowledges and agrees that City shall have the right at all 
times to change, alter, expand, and contract the Airport, including.the Terminal Building Complex, and 
that City has made no representations, warranties, or covenants to Tenant regarding the design, · · 
construction~ pedestrian traffic, enplanements, airline locations, or vfows of the Airport or the Premises. 
Without limiting the generality of the foregoing, Tenant acknowledges and agrees that the Airport is 
currently undergoing, and may :fr9m time to time hereafter undergo, renovation, construction, and other 
Airport modifications, and may from time to time adopt rules and regulations relating to security and 
other operational concerns that may affect Tenant's business. Although City'Will use reasonable efforts to 
minimiz~ the effect of such changes on Tenant's business, Tenant acknowledges that such activity may · 
have some effect .on its 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 minitrJze the e;ffect of such changes on Tenant's 
business, Tenant acknowfodges that such activity may have some ,effect on its 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, City may, without the consent of Tenant, and without.affecting Tenant's 
obligations under this Lease, at City's sole discretion, (a) change the shape, size, location, number and 
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extent of the improvements in any portion of the Airport, including without limitation the concourses, 
piers, boarding areas, concession areas and security areas located within the Terminal Buiiding; (b) build 
additional stories above or below the Airport buildings, including of the Terminal Building, ( c) eliminate 
or relocat.e public entrances to the Premises so long as there is at all times one public.entrance to the 
Premises, { d) construct multi-level,_ elevated or subterranean parking facilities, and ( e) expand ·or contract 
the Airport, including redefining the Airport boundaries so as to include additional lands within the 
Airport or exclude lands from the Airport or _both. Without limiting waivers set forth elsewhere in this 
Lease, Tenant hereby waives all claims against City and releases City from all Losses (as defined below) 
that Tenant suffers or incurs arising 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 relief in connection with any changes to the Airport or any portion of the Airport . 

. · 1.5 Common Areas. The term "common areas" means all areas and facilitie~ located within 
the Airport that are designated by City from time to time for the general use and convenience of the 

. tenants of the Airport anc;l. other occupants of the airport, and airline passengers and oth~r 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, ar;td without any liability to Tenant (a) change the common areas, (b) increases or decreases ~e 
common areas (including the conversion of common areas to leaseable areas and the eonversion of 
leasable areas to common areas), and ( c) impose parking charges. City will, in its sole discretion, 
maintain the colllJilon areas, establish and enforce Airport Rules concerning the common areas, close 
temporarily portions of the common areas for maintenance purposes, arid make changes to the common· 
areas including_ changes in the location of security check points,_ driveways, entrances, exits, parking 
spaqes, parking areas, and the direction of the flow of traffic. City reserves the right to make additional 
Airport Rules affecting the Airport throuisJ:iout the Term, including the requirement that Tenant participate 
in a parking validation program. 

i. TE~ 

2.1 Commencement and Expiration. The Term shall commence on the Commencement Date 
and expire on the Expiration Date, unless terminated prior thereto as provided herein. If for any reason 
(including, without limitation, the existing tenant's failure t°i vacate timely the Premises) City cannot 
deliver possession of the Premises to Tenant on the Commencement Date, this Leas.e 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 caused by the act or omission of Tenant, or Tenant's principal; 
affiliate, contractor, ~mployee, agent, licensee or invitee (a "Tenant Entity"), the Rent Commencement 
Date shall .be extended day for day to reflect such delay. After 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-return promptly such 
acknowledgment to City, the dates d~scribed th~rein. shall be deemed conclusive. 

2.2 Phased Delivery and Required Opening. City may deliver each Facility to Tenant in 
phases, with one or more Facilities delivered to Tenant at different times. Tenant shall have no right to 
use or occupy any Facility until the Facility is so delivered. As to each ·Facility, upon City's notice that 
such Facility is ready for Tenant to take possession, Tenant shall (a) take possession of such Facility, (b) 
cause the Initial Improvements to be· substantially completed, and ( c) cause the Facility to be open for . 

. business within ninety (150) days. 

2.3 Late Openirig Charge. In the event Tenant fails to open a Facility for business on or 
before the Rent Commencement Date applicab_le to such Facility, qty will inc-ur substai+tial damages, the 
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exact amount of which are eXtremely djfficult to fix. Accordingly, for each day after the Rent 
Commencement bate until the day on which Tenant opens the Facility for business, Tenant shall pay to 
City Five Hundred.Dollars ($500.00) (in addition to Rent as provided below), as liquidated 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 open 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 Leas~, 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 shall 
be liable for all damages associated with such termination or removal, including City's releasing costs. 

L 

2.4 Deliverv Delay by City. If for any reason City cannot deliver possession of a Facility to 
Tenant on the Commencement.Date, this Lease shall remain in effect, City shall not be sµbject to any 
liability, and such failure shall not extend the Term hereof. In such event, and provided· such delay is not 
caused by the act or omission of a Tenant Entity, the Rent Commencement Date applicable to such · 
FacHity shall be extended day for day to ·reflect such delay. · 

2.5 . City's Right to Extend Term. City shall have one (1) option 19 extend the Term by two (2) · 
y~ars, 011 the terms and conditions of this Section 2.5 (the "Extension Option") .. To exercise an 
Extension Option, City must give notice (an "Exercise Notice"). to Tenant on or before the date that is 
one hundred and eighty (180) days prior to the E:i:;:piration Date. In no event will City be required to 
exercise the Extension Option. · · 

. 2.9 Holding Over'. If, without objection by City, Tenant ho.Ids p9ssession 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 
renewal or extension of the Term. Such lp.Onth-to-month tenancy may be tei;minated by City or Tenant by 

·giving thirty (30) days' notice of termination to the other at any time. Tenant shall have no rights to 
renew or extend the Term·ofthis Leas~. 

2.7 Early Lease Termination. 

1 '· (a) Notwithstanding the Lease provisions herein, the Director, in his sole and absolute 
discretion, has the authority to terminate the Lease during the Operating Term if the use of the space-is 
required in support of the Arrport' s Five-Year or Ten-Year Capital Plan, as published annually (the 
"Early Lease Termination") .. Jn the event the Director exercises this Early Lease Termination, the 
Airport shall provide Tenant with six ( 6) months' written notice of the termination date of the Lease, 
upon which the Lease shall termini1;te and Tenant shall vacate the Premises in acc'ordance with 
applicabl~ Lease provisions contained herein. . · 

(b) Under this provision only, Tenant is entitled to a Lease buy-out and no other 
monetary payment under this Lease, at law or at equity. The buy-out is computed as the unamortized 
investment in "hard construction costs" as defined further in Lease Section 7 J [Minimum 
Investment] .. Jn the absence of "hard construction costs," therequired Minimum Investment Amount 
will be used. The arnortization is ba.Sed on a straight-line m~thod as .applied to the Operating Temi: An 
example of the buy-out computation is as follows: Tenant invests $500,000 in hard construction costs 
and has· a five year Operating Term, and one two-year Extension Option. During the Operating Term 
.and with two lease years remaining of the Operating Term, the Director exercises the Early Lease 
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Termination provision. Using the straight line method for amortization, the buy-out to Tenant shall be 
$200,000 ($~00,000 diyided by 5 years multiplied by two lease years remaining of the term). 

3. USE AND OPEJµTION 

3 .1 Permitted Use. Tenant shall use the Premises.for the Permitted Use and for no other 
purpose. Tenant shall, at all times, operate the Premises in strict conformance with the Permitted Use 
attached as Exhibit B herein. In the event Tenant desires to use the Premises for any purpose other than 
the Permitted Use (including selling an item or service outside the scope of the Permitted Use), Tenant 

. must 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 3.1 9f any of the requirements set forth on ExhibitB, Tenant shall not operate any Facility under 
any name or brand other tha.ll a name or brand specifically permitted or required herein, or as otherwise 
approved by Director. Without limiting Section~ [Assignment or Subletting], Tenant shall not, without 
the prior consent of I?irector, engage a ·third-party operator to conduct the Permitted Use or otherwise 
operate on the Premises. · · 

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

3.3 Operation of Business. Subject to the terms of this Lease, Tenant will operate Tenant's 
business in the Premises so as to maximize Gross Revenues (as defiµed below) and in accordance with 
the requirements set forth.on Exhibit B relating to, among other things, merchandise requirements and 
price requirements. Without Iiilliting the generality of the foregoing, Tenant shall (a) conduct the . 
business in a iirst~class, businesslike, safe, efficient, courteous and accommodating manner; .(b) carry a 
wide-range stock of merchandise of top character, quantity, and quality; and (c) employ sufficient and 
experienced stfilf. In the evei;it Director shall give notice to Tenant that any of the foregoing covenants (a) 
- (c) are not being satisfied, Tenant shall immediately discontinµe or remedy the objectionable practice. 
In addition, Tenant shall make reasonable change when requested, give directions, and assist the public 
generally. Tenant shall take all reasonable measures in every proper manner to maintain, develop, and 
increase the business conducted by it. Tenant will not divert or cause to be diverted any.business from the 
Airport. 

3.4 Left blank by agreement of the parties. 

3.5 Hours of Operation. Tenant will carry on its busmess diligently and continuously 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. Director or his/her representative may, from time to 
time, modify, exp.and, or reduce such required hours of operation, in which event, Tenant will remain 
open during such revised hours. Similarly, Tenant may, from time to time, request to revise its hours of 
operation. Such change must be approved by Director or his/her representative; in writing, prior to its 
occurrence. Tenant may not, at any time, yacate or abandon the Premises. 

3.6 Prices: Tenant's prices for the food and beverage comprising the Permitted Use shall be 
the same or comparable to prices found in Tenant's menu, if any, at Tenant's.other food and beverage 
facilities, or as determined by Director to be comparable, and shall otherwise comply with the Airport'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-Airport locations or 
other locations as determined by the Director. For purposes of this paragraph, if Tenant is a licensee of a 
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restaurant concept, then the street pricing comparison shall be to the other restaurants with the same 
concept operated by the licensor or other licensees. Stadiunis, entertainment venues, resorts, hotels and 
any venue which has a cap~ve audience may not be used for comparison . 

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

. . . 

3.8 Other Operational Requirements. 

(a)_ Tenant must keep the display cases and windows ·within the Premises presentable, 
clean, and suitably illuminated at all times. · 

(b) Tenant must dispose of all trash and debris in areas and in containers designated by 
Director. If City provide~ common trash areas, Tenant may request a permit to use the same for a 
charge determined by Director from time to time. Tenant may not place or leave or permit to be placed 
or left in or u1;on anj part oft.~e corrtlilon areas or co~idors adjacent tq the Premises any garbage, 
debris or refuse. · 

( c) City shall have the right to implement a ·consolidated distribution center for . , 
. delivery· of merchandise to Tenant. If City elects to implement such a consolidated distribution center, 
Tenant must use-the service and pay any associated fees. 

(d) Tenant a,cknowledges that the operational requirements of the Airport as an airport 
facility, including without limitation security requirements, are of paramoUJJ.t 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 airport facility and that fully accommodates those 
requirements. Without limiting other waivers herein, Tenant waives ali' claims for any Losses arising 

. out of or connected to the operation of the Airp_ort as an airport facility, Without limitation on the 
·foregoing, Tenant must: 

(i) . comply with the Airport Rules; 

(ii) cause all deliveries and dispatches of merchandise, supplies, fixtures, 
equipment and furniture to be made and conveyed to or from the 
Premises by means and during hours established by Director in 

.: Directdr' s sole discretion. City has no responsibility regarding the 
delivery or dispatch of Tenant's merchandise, supplies, fixtures, 
equipment and furniture. Tenant may not at any time park its trucks or 
other delivery vehicles in comillon areas; and 

(iii) npt park within the parking areas of the Airport except ill 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 to. 
secure any on-Airport parking privileges. 

3 .9 Prohibited Activities. Without limiting any other provision herein, Tenant shall not, 
. without the prior written consent of Director: (a) use or permit the use of the Premises for the conduct of 

Terminal 1 Food and Beverage Concession Lease 1 
BunMee,LLC 

-7-

677 



. . 
an outlet store or a second-hand store; (b) advertise any di~tress, :fire, bankruptcy, liquidation, relocation, 
closing, or going-out-of-business sales; ( c) use or perm.it the use on the Premises of any pinball machines, 
videogames, or other devices or equipmt:;nt for amusement or recreation, or any vending machines, 
newspaper racks, pay telephones, or other coin, token, or credit card-operated devices; (d) allow the . 
ordering of goods or services to talce place from locations outside of the Premises. or physically deliver 
goods or services to customer~ outside of the Premises; (e) cause or permit anything to be done in or 
about the Premises, or bring or keep anything thereon, which might (i) increase in any way the rate of :fire 
insurance on the Terminal Building Complex or any of its contents; (ii) create a nuisance; (iii) in any way 
obstruct or interfere with the rights of others in the Terminal Building Complex or irrjure or annoy them; 
(f) commit or suffer to be committed any waste upon the Premises; (g) use or allow the Premises to be 
used for any improper, immoral, unlawful or objectionable purpose; (h) place any loads -y.pon 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; (i) use any advertismg or 
promoti_onal medium that may be seen, he?Td, or otherwise. experi~nced outside the Premises (such as · 
searchlights, barkers or loudspeakers); G) distribute handbills or circulars to Airport patrons or to cars in 
the patking lots, or engage in any other advertising in the Airport; (k) engage in any activity on.the 
Airport outside the Premises for the recruiti.nent or solicitation ofbusih.ess; or (1) do or permit to be done 
anything in any way tending to injm:e the reputation of City or appearance of the Airport. 

3 .10 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 pursuanfto Section 4.9 [Books and 
Records; Audit Rights]) to confirm that such operations comply with the requirements set forth in this 
Lease. Tenant shall cooperate with such audit In the event such audit shows that Tenant is not 
complying 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 
nonco:i.npliance shown in any such audit. . 

3 .11 · Representative of Teri.ant. 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 so· designated is _the Initial Tenant Representative. 

3 .12 Investigation Reports. Tenant shall, if required by Director, employ, at its. own cost and 
expense, an investigative organization approved by Director-for the purpose of making investigations ancl 
observations and preparing a·written report of the carrying out of any prfoing 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 Director a true and complete written copy of any such reports made 
to Tenant. 

3 .13 Compliance with Laws. Tenant"shall promptly, at its sole expense, cause~e Premises 
(including any permitted Alterations (as defined below)), ·and .Tenant's and any Tenant Entity's use of the 
Premises and operations _at the Airport under the Lease, to comply at all times with all Laws (as defined 
below). Notwithstanding the foregoing, this Section 3.13 shall not impose on Tenant any liability to make 
any structural alterations to the Ten:ninal's roof,.foundation, bearing and exteriorwalls and subflooring; 
o;r heating, ·ventilating, air conditioning, 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 (i) installed by Tenant or Tenant Entity, or (ii) necessitated by- Tenant's 
Alterations or by any act or omission of Tenant or any Tenant Entity. As usedher.ein, the term "Laws" 
shall mean all applicable present and futcire laws, ordinances, rules, judgments, decrees, injunctions, 
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. . 

regulations, permits, authorizations, orders and requirements, to the extent applicable to Tenant or the 
Premises or any portion of any of them whether or not ill'the contemplation of the parties, including, 
without limitation, all consents or approvals required to be obtained from, and all rules and regulati.ons .of, 
and all building and zoning iaws of, all federal, state, county and municipal governments, the 
departments, bureaus, agencies or commissiOns thereof, authorities, board of officers, any national or 
local board of fire underwriters, or any other body or bodies exercising similar :functions, including the 
Occupational Safety and Health Act and all other applicable laws. relating to workplace safety or toxic 
materials, substances or wastes, Title X:V (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 1210·1 et seq. and any governmental 

·regulations with respect thereto (the "ADA") (including, without limitation, the requirements under the 
ADA for the purposes of "public accommodations", as that term is used in the ADA), the provisions of 
Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. Section 794 et seq.) and any governmental 
regulations with respect thereto, Title 24 of the California Administrative Code, all Environmental Laws, 
the Airport Rules, the Tenant Improvement Guide (including any design criteria) as the same may be 
amended from time to time (the "TI Guide"), and the requirements referenced in Section 19 [City and 
Other Governmental Provisions] hereof. 

4. RENT 

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

· (a) "Gross Revenues" means: 

.(i) 

(ii) 

(iii) 

(iv) 

The retail price of all merchandise sold· and services rendere4 in, on, 
about or froni the Premises or from suc;h other locations on the Airport. 
where Tenant operates, whether through a subtenant, concessionaire, or 
by any other person or entity herein permitted, regardless of where or by 
whom any such merchandise is prepared, whether such s'ales be for cash 
·or on credit, and in case of sales on credit, wheth~t or not payment is 
actually made; provided, however, that in the event merchandise is 

. returned by a customer and the sale is canceled, the selling price shall be 
excluded; plus, 

The full amount of all deposits forfeited by customers in connection with 
any business of Tenant in, on, about or from the Premises; plus, 

The full amount of all orders for goods or services accepted by Tenant in, 
on, about or from the Premises, whether or net to be filled· or performed 
at any other place, and the full a:rp.ount of all orders accepted by Tenant 
elsewhere, but to be filled or performed in, on, about or from the 
Premises or from such other locations on the Airport where Tenant 
operates. In determining Gross Revenues, retail sales taxes shall not be 
included; plus, 

The retail price of all merchandise orders placed on the Premises from 
Tenant's catalog. 

The following shall not be included in Gross Revenues: 
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occurs. 

(i) Any exchange of merchandise between facilities 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 in or at the Premises; 

(ii) Returns to the shippers or man:ufacturers; 

(iii) Cash or credit.refunds to customers on transactions (not to exceed the 
actual selling price of the item returned) otherwise included in Gross 
Revenues; · 

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

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

( c) "En_planements" means the total number ofpassengers boardrng a.lrline carriers. 

( d) ·"First Month" means the month in which the first Rent Comniencement date 

( e) "Lease Year" means the period commendng on the first Rerit Commencement 
Date and terminating on December 31st of the year in which the first Rent Commencement Date occurs, 
and e~ch subsequent 12 month period except that th~ final Lease Year may be less than 12 months. 

(:f) "Consumer Price Index" means that index published by the United States· 
Department of Lab.or, Bureau of Labor Statistics lmo.wn as "FoodAway from Home Metropolitan San 
Francisco-Oakland-San Jose Area, California". In the event such index is discontinued, then 
"Consumer Price Index" $hall mean an index chosen by Director which is, in Director's reasonable . 
judgment, comparable to the index specified above. 

(g) "Base Index" means the most recent Consumer Price Index published immediately 
. prior to the first Rent Commencement Date. 

(h) "Comparison Index" means the most recent Consumer Price Index available at the 
tiffie of MAG Adjustment review. 

4.2 Monthly Rent Payments. Tenant shall pay, as rent for the Premises, estimated 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 fir.st (1st) day of each calendar 
month thei:eafter, Tenant shall pay the current' monthly Minimum Annual Guarantee to the City's Rent 
Payment Address. 

(b) On or before the twentieth (20th) day of each calendar month after the First Month, 
concurrently with its submission of the Sales .Reports described below covering the prior calendar 
month, Tenant shall pay to City the deficiency, if any, between ~he Base Rent payable by Tenant with 
respect to such prior calendar month (based on the Gross ~evenues achieved with respect to such prior 
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month), anclthe amount actually paid by Tenant pursuant to the foregoing subsection (a) with respect to 
such month. 

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

( d) All Rent shall be paid in lawful money of the United States, free from all claims, 
. demands, setoffs, or counterclaims of any kind, 

( e) ·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 Yz%) 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 City from exercising any of the other rights and remedies available to City. 

4.3 · Adjustments to Minimum Annual Guarantee. On each MAG Adjustment Date, the 
Minimum Annual Guarantee will be adjusted such that the Minimum Annual Guarantee. with respect to 
the upcoming Lease Year shall be increased to equal the following amount: : . 

~vfAG x Comparison Index 
Base Index 

· Notwithstanding anything to the contrary herein, in no event will the·Mfu.imum Annual Guarantee 
for any Lease Year be lower than the Minimum Annual Guarantee with respect to the prior Lease Year. 

4.4 Construction Period Operations. In the event Tenant desires to ope;rate and conduct 
operations constituting the Permitted Use in a tenworary facility prior to substantial ·completion of the 
Initri.al Improvements and the Rent Commencement Date, then prior to the Commencement Date, Tenant 
shall give notice thereof to Director requesting Director's approval of such interim operations. Such 
notice shall specify the nature of such operations, ~eluding the proposed area for such operations, the 
hours of such operations, and the inventory to be offered for sale. Director shall have the right to grant or 
deny such approval in Direct~r's sole and absolute discretion. In the event Director grants approval of . 
such interim operations, then such operations. sl;iall be on such terms and conditions required by Director, 
including: (a) Director inay revoke Director's approval at any time, and following such revocation, . 
Tenant must immediately cease such operations until the Rent Commencement Date; (b) Such interim. 
operations may be conducted only in the area designated by Director; (c) Tenant's.responsibilities and 
liabilities with respect to such designated area shall be the same responsibilities and liabilities that Tenant 
has with respect to the Premises, except that Tenant shall not be obligated to perform the Initial 
Improvements or any other Alterations·on such designated area; (d) As Base Rent for the interim period, 
.Tenant shall pay to City the Construction Period Percentage Rent identified. irrthe Summary based on 
Gross Revenues achieved from such designated area during each month of such interim period. All such 
rent shall be due and payable on the twentieth (20th) day of the month following each month of operation, 
and otherwj.se as provided in· Section 4 of the Lease .. Tenant shall report all Gross Revenues achieved . 
during. suph .interim period and such Gross Revenues shall not be included as Gross Revenues for .the 
purposes of calculation ofBase·Rent following the Rent Commenceinent Date; and (e) Tenaut shall be 
solely responsible for making the designated area useable f9r Tenant's interim operations, and for 
protecting such area from construction ruid other. activities in the Premises. At Director's .request, Tenant 
shall restore such area to the condition existing prior to Tenant's use thereof. 

4.5 Rent Prior to Rent Commencement Date. In the event Tenant co:O;i.pletes its improvements 
. and opens for business prior to the Rent Commencement Date, Base Rent will be greater ofthe 
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Percentage Rent or-a pro-rated MAG based on a thirty (30) day month. In the event this Lease covers 
more than one Facility; upon the Rent Commencement Date for the frrst and each successive Facility, 
Base Rent will be the greater of the Percentage Rent or a pro-rated MAG based on the percentage of each 
such Facility's square footage against the total.square footage of the Premises. For example, if the 
aggregate square footage of the Premises equals 1,000 square feet, and the newly constructed Facility 
equals 500 square feet, the pro-rated MAG will be fifty percent (50%) of the total MAG, since 500 square 
·feet is fifty percent of the aggregate square footage of 1,000 square feet. If the pro-rated MAG amoun,t is 
less than the Percentage Rent however, then the Percentage Rent amount will supersede the pro-rated 
MAG 

4.6 Sales Reports. On or before the twentieth (20th) c~endar day of each montj:J. after the First 
Month, Tenant shall submit to City, at City's Sales Report Address, a report (the "Sales Reporf') 
showing all Gross Revenues achieved with respect to the prior month by location, segregated by each · 
source or general type of article sold or service rendered. Such report shall be certified as being true and 
correct by Tenant and shall otherwise be in form and substance satisfactory to Director. As described 
below, City shall have the right, in addition to all other rights herein, to impose a fine in the event Tenant 
shall fail to sub:µrit such Sales Report timely. 

4.7 Annual Certification of Sales and Adjustment. Within ninety (90) days after the end of · 
each Lease Year, Tenant shall submit to Director at City's Deposit/ Annual Report Notice Address a year
end revenue report certified by aii mdependent Certified Public Accountant or senior officer showing 
Gross Revenues achieved with respect to the prior Lease Year ("Annual Report"). If such report shows 
that the total Base Rent actually paid by Tenant with respect the prior Lease Year was less than the Base 
Rent payable with respect to such year, then Tenant shall immediately pay to City such deficiency. If 
such report shows th.at the total Base Rent actually paid by Tenant with respect to such prior Lease Year 
exceeded the Base Rent payable with resp.ect to such year; then such excess shall be applied as a rent 
credit to amounts next coming d4e. Notwithstanding anything to the contrary her~in, in no event will the 
Base Rent payable to City be less than th~ Minimum Annual Guarantee. In addition, Tenant shall submit 
to City such other financial or other reports as Director may reasonably require. Tenant shall also certify 
any Gross R<.weriues earned prior to the Rent Commencement Date and a true-up for that period alone 
will take place in the manner stated immediately above. 

· 4. 8 Point of Sale Requirements. Tenant shall install in the Premises ·a Point of Sale (POS) 
system with at least one POS unit, which includes mobile POS or other similar electronic devices. All 

· POS used on the Premises shall meet current industry standards for transmitting, capturing and recording 
. transactions and data in a secure fashion while protecting Card Holder Data, and shall register every 
transaction made in, ·on, about or from the Premises, including every type of Gross Revenue in.real time, 
and an electronic· or hard copy record of eaph. Tenant shall comply and remain current with all Payment 
Card Industry Data Security Standard (PCI-DSS) requirements as detailed in EXhlbit B hereto.· Said POS 
shall be accessible to and subject to inspection or audit by Director or his/her desigtiee upon request. All 
cash receipts must-include Tenant's identification thereon. Each sale or other transaction from the · 
Premises i:nust be recorded at the·time of each sale or other transaction, in the presence of the ·customer, 
unless .otherwise approved by the Director. Each custo:rp.er must be offered a receipt or sales slip for each 
transaction

1 
which transaction must be recorded on a digital record produced by the POS. The POS may 

also provide customer the option of having receipts emailed, in ad~itio:\). or in lieu of a print~d receipt, at 
the option of the customer. City shall have the right to: (a) examine during business hours the totals of 
any POS used on the Premises and to inspect such POS for. compliance with this Section; (b) implement 
an hourly or daily reporting system with which Tenant shall comply; and ( c) implement a common-use 
POS, in which event, Tenant must, at its cost, purchase and install the necessary equipment, train its 
employees, and thereafter use, .such equipment .to take part in such syst~m. Additionally, Tenant shall 
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ensure a capability within its mobile POS for the installation of Airport and Airport partner applications 
that can be integrated with Tenant's POS to exchange data and make possible future opportunities to · 
support passengers and airlines with vouchers, coupons and other mutually beneficial marketing 
programs. 

4.9 · Books and Records; Audit Rights . 

. (a) 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 sl;i.all have been fully 
ascertained, fixed and pa~d, separate and accurate daily records of Gross Revenues, whether for cash, 
credit, or othenyise. Tenant ;must require each ~ubtenant, concessionaire, licensee, and assignee to 
maintain the same records. All such books and records shall be kept in accordance with "generally 
accepted accounting principles," consistently applied, showing in detail all business done or transacted 
in, on, about or from or pertaining to the Premises, and Tenant sh.all enter all receipts arising from such 
business in regular books of account, and all entries in any such records 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 ir1 or from the Premises. Pertinent or.iginal .sales 
records include: (i) cash register tapes, including tapes from temporary registers, (ii) serially pre
numbered sales slips, (iii) the original records of all mail and telephone orders at and to the Premises, 
(iv) settlement report sheets of transactions with subtenants, concessionaires, licensees and assignees, 
(v) original records indicating that merchandise returned by customers was purchased at the Preml.ses · 
by such- customers, (vi) memorandum receipts or other records of merchandise taken out on approval, 
(vii) detailed original records or any exclusions or deductions :from Gross Revenues, (viii) sales tax 
records, arid (ix) all other sales records, if any, that would normally be examined by an independent 
accountant pursuant to generally accepted auditing 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 report_s 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 andlor its auditors any and all books, r·ecords and accounts pertaining to· its 
operations under this Lease. The intent and purpose oftl;te provisions of this section are that Tenant 
shall keep and maintain records which will. enable City and City's ControHer 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 examin~tion, inspection, 
and audit. Further, should any examination, insp~ction, 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 terrcinate this Lease. In the event 
that City deems it necessary to utilize the services of legal counsel in connection with collecting the 
reimbursement for such examination, inspection, and ·auqit, then Tenant shall reimburse City for_ · 
reasonable attorneys' fees and litigation expenses as part of the aforementioned costs incurred. 
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4.10 Other Reports and Submissions. Tenant shall furnish Citj with such other financial or 
statistical reports as Director or hls/her representative from time to time may reasonably require. Upon 
·request by Director, Tenant shall furnish to City copies of its quarterly California sales and use tax returns 
co:vering the Premises operations as well as that pertinent portion of both the California and Federal 
income tax returns and posses~ory interest tax returns on the Premises operations. at the time of filing, and 
any amendments thereto. All copies·ofsuch returns must be certified as exact copies of the original 
documents by a C~rtified Public Accountant. Tenant and all subtenants (to the extent permitted) shall 
also promptly notify Director of and furnish to City copies of any audit reports covering this facility 
conducted by the California Franchise Tax Board or the Board of Equalization. 

4.11 Additional Rent. Tenant.shall pay to City any and all charges and other amounts under 
this Lease as additional rent; at the same place where Base Rent is payable. City shall have the same 
remedies for a default in the payment of any such additional charges as for a default in the payment of · 
Base Rent. 

4.12 Food and Beverage Cleaning Fee. Tenant shall pay to City the Food and Beverage 
Cleaning Fee in monthly installments, in advance, on or before the Rent Commencement Date and the 
first day or'each calendar month thereafter. The Food and Beverage Cleaning Fee shall adjust on July pt 
of the second Lease Year and each July 1st thereafter based on Tenant's Gross Revenues dqring the prior 
calendar year and the Airport's projected food and beverage cleaning costs 

4.13 Food and Beverage Infrastructure Fee. Tenant shall pay to City the Food and Beverage 
Infrastructure Fee in monthly inst3.nments, in advance, each of which shall be due on the first day of each 
month.. · 

4.14 . 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 nght to require Tenant to pay estimated 
monthly Rent (including Base Rent, utility charges, and all other amounts) one (1) month in advance of 
when such payment would otherwise be due. Such prepayment would be based on the highest monthly 
Rent previously due from Tenant. Such right shall be exercised by a notice from Director to Tenant, 

. which notice may be given any time after such default by Tenant, regardless of whether the same is cu'red 
. by Tenant. · · . 

4.15 Nature of Leas~. Under no circumstances will City b~ expected or required to ma'ke any 
payment of any kind with respect to Tenant's use or 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 aliy present or future ~aw, 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 hereafter conferred upon it by any 
existing or future Law to terminate this Lease or to receive any abatement, diminution, reduction, or 
suspension of payment of such sum.S, on account of such occurrence or situation. Except as otherwise 
expressly provided herein, this Lease shall continue in full force and effect, and the obligations of Tenant 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any damage to or 
destruction of the Premises or any portion thereof or any improvements thereon, or ariy taking thereof in 
eminent domain; (b) any restriction or prevention of or interference with anY use of the Premises or the 
improvements or any part thereof; ( c) any bankruptcy, illsolvency, reorganization, composition, · 
adjustment, dissolution, liquidation or other proceeding relating to City, Tenant o~ any constituent partner 
of Tenant or any sublessee, licensee or concessionaire or any action taken with respect to this Lease by a 
trustee or re~eiver, or by any court, in any proceeding; ( d) any claim that Tenant or any other person has· 
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or might have against City; (e) 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 person; (f) any failure on the part of any 
sublessee, lic~nsee, concessionaire, or other person to perform or comply with any of the terms of any 
sublease or other agreement between Tenant and any such person; (g) any termination of any sublease, 
license or concession, whether voluntary or by operation oflaw; or (h) any other occurrence whatsoever, 
whether similar or dissimilar to the foregoing in each case whether 01; 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 to any abatement, suspen~ion, defennent, diminution or reduction of any rent hereunder. 

4.16 Severe Decline in Enplanements. 

(a) Defined Terms. For purposes of this Section, the following capitalized terms shall 
have the following meanings: 

J 

(i) "Relevant Boarding Area" shall have the meaning given it in the 
s Lilllllla.t y .. 

(ii) "E:Q.planements" shall mean the total number of passengers boardJ.ng 
airline carriers. For purposes of this Section 4.14, all Enplanement 
comparisons shall. be done by Relevant Boarding Area. 

(iii) . "Reference Month(s)" shall mean the corresponqmg month in the 
Reference Year. 

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

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

(vi) "Severe Decline in Enplanements for Three Months" shall mean that 
the actual Enplanements achieved during a one month period is less than 
80% of the actual Enplanements of the same Reference Month in the 
Reference Year, and. such shortfall continues for three (3) consecutive 
months. · 

(vii) '.'Enplanement Stabiliiation for Two Months" means that actual 
Enplanenients for a particular month equals or exce~ds 80% of the actual 
Enplanements of the same Reference Month ill the Reference Year, and 
such threshold is achieved for.two (2) consecutive months. 

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

(i) The MAG suspension shall be effective on the first day of the month 
imn1ediately following the Severe Decline in Enplanements for Three 
Months. · 
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(ii) During -such MA.G suspension period, Tenant shall be required to pay " 
only the Percentage Rent; unless and until the MAG is reinstated as 
provided below. On or before the 20th day of each month, Tenant will 
submit to City a Sales Report showing Tenant's 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 base!i on a tiered gross 
revepue 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 April 3 0) will be' cumulated. 

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

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

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

(d) Determination ofEnplanemehts an~ "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 i;-; su~pended as provided·herein, Tc;nant shall continue 
to pay the MAG as and when required hereunder. If and when a MAG is later· suspended pursuant to 

. Section 4.12(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 City hereunder, City may decline to issue such rent 
credit or reduce the rent credit by the amount outst:anding. 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 sucl.]. reinstatement, 
the deficiency, 'if any, between the Percentage Rent paid by Tenant and -i:h.e MAG, for the month(s) 
following such reinstatement. 

( e) Enplanement Determinations. Director shail 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 Mo;nths. 

(f) No Effect. The MAG suspension shall have no effect on (i) any adjustments 
specified in this Lease to be made to the MAG; or (ii) the Dep9sit Amount. 

· (g) Effect of Default. Notwithstanding anythllg to the contrary herein, in the event 
Tenant shall defahlt und~r this Lease or aµy Other Agreement, the 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. . 
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(h) 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 herein. 

(i) Example. The following is intended merely to provide an example of the · 
mechanics of the foregoing provisions, and the numbers provided are not intended to be projections or 
guarantees. Assume (a) the Premises are in Boarding AreaF, (b) the Lease is awarded on February 15, 
2003, and (c) Reference Year Enplanements for BoardingAreaF, by Reference Month in the Reference 
Year (January 1~ December 31, 2002) are: 

Jan Feb Mar . Apr May Jun fol. Aug Sep Oct Nov Dec 
2002 2002 2002 2002 2002. 2002 2002 2002 2002 2002 2002 2002 

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

Assume further that actua,1 Enplanements for Boarding Area F by Reference Month for 2005 are 
as follows: 

5. ASSIGNMENT OR SUBLETTING 

5.1 No Assignment. 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 ari.y interest herein, 
without City's prior written consent, which consent may be granted or denied in City's sole and absolute 
discretion (the term "Transfer" shall mean any such asstgnment, subletting, encumbrance, or transfer). 
City's consent to one Transfei; 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. 
Notwithstanding or limiting the foregoing, the City will allow a Tenant, including an individual or entity 
with any level of ownership in an .Airport tenancy, to hold a maximum of eight (8) retail 'or food and 
beverage, or a combination therein, leases at the Airport at any given time. This policy does not included 
subleases. Any transfer made without the City's consent shall constitute a defaulthereunder and shall be 
voidable at the City's election. . · 

5.2 Changes in Tenant. The merger of Tenant with any other entity or the transfer of any 
controlling ownership mterest in Tenant, or the assignment or transfer qf a substantial portion of the 
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assets of Tenant, whether or not located on the Premises, shall constitute a Transfer. Without limiting the 
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or 
by operation oflaw of the partner or partners owning twenty-five percent (25%) or more of the 
partner.ship, or the dissolution of the partnership, or the saJe or transfer of at least twenty-five percent 
(25%) of the value ofthe 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 twenty-five percent (25%) of the value of the assets of Tenant, shall be 
deemed a Transfer. The phrase "controlling percentage" means the ownership of, and the right to vote, 
stock or interests posses.sing at least twenty-five percent (25%) of the total c.ombined 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 or limited liability companies the stock or 
interests of which is traded through an exchange or over the counter. · 

5.3 No Release. In no event will City's consent to a Transfer be deemed to be a release of 
Tenant as primary obligor hereunder. 

5 .4 . Subleasing. Without limiting City's discretion in approving or. disapproving a proposed 
Transfer, if and to the extent City permits Tenant to sublease the Premises, the following shall apply: 
(a) Prior to negotia,ting a sublease ·agreement, Tenant must submit to City a sublease 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; ( c) Each an4 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 result 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 portion of the Premises subleased by the subtenant under its sublease agreement 
(the "Excess Rent"). If, notwithstanding the foregoing prohibition, Tenant receives any Excess Rent, 
Tenant shall pay the same to City; ( e) Tenant assigns to City all rent and other payments due from all 
subtenants under any sublease agreements; provided however, Tenant is hereby granted a license to 
collect rents and other payments due from subtenants under their sublease agreements until the occurrence 
of an Event of Default, regardless of whether a 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 directly to City. City will credit Tenant with any rent r~ceived 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 directly to City 9r other 
acceptance of.such payments by City, regardless of the circumstances or reasons therefor, will in any 
manner whatsoever be deemed an attornment by the subtenants to City in the absence of either a specific 
written agreement signed by City to such an effect. · 

5.5 Excess Rent. City shall receive fifty percent (50%) of all Excess Rent payable in 
connection with any Transfer. "Excess Renf' means the exeess of (a) all consi4eration 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 oth~r reasonable out-of-pocket co~ts 
paid by Tenant as a result of the Transfer (but specifically exvluding any Rent paid to City while the 
Premises is vacant). 
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5.6 Acceptance of Rent. The acceptance of rentby City from any person or entity does not' 
constitute a.· waiver by City of any provision 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 been.more than one Transfer, then each transferor) without necessity of exhausting remedies against 
Tenant. City may 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. Tenant waives the provisions of Civil Code Section 1995.310 with respect to 
remedies available to Tenant should City fan 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 
subj ed to property taxation ai1d that Tenant may be subject to the payment of property taxes levieU. 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 chap.ge in 
ownership for purposes of pwperty taxation and therefore may result in a revaluation of any possessory 
interest created hereunder. Tenant shall.pay all taxes of any kind, including po.ssessory interest taxes, 
that may be lawfully assessed on the leasehold interest hereby created and to pay all other taxes, 
excises, licenses, permit charges and assessments based on Tenant's usage of the Premises, all of which 
shall be paid when the same become due and payable and before delinquency. 

(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 requirements under applicable law with respect to possessory 
interests and any applicable rules and regulations of the Internal Revenue Service and the Securities and 
Exchange Commission in connection with any tax-exempt Airport revenue bonds financing the 
property leased to Tenant hereunder. Tenant agrees to make an irrevocable ekction not to claim 
depreciation or an investment credit with respect to any property leased hereund~r. 

6.2 Other Liens. Tenant shall not permit or suffer any liens to be imposed upon the limitation, 
mechanics', material suppliers' and tax liens, as a result of its activities without promptly discharging the 
same. Notwithstanding the foregoing, Tenant may in good faith contest any such lien if Tenant provides 
a bond in an amount and form acceptable to City in order to clear the record of any such liens. Tenant 
shall assume the defense pf and indemnify and hold harinless City against any and all liens and charges of 
any and every nature and kind which may at any time be established against said premises and 
improvements, or any part thereof, as a consequence of any act or omission of Tenant or as a consequence . 
of the existence of Tenant's interest under this Lease. 

7. Il~STMENTS; ALTERATIONS 

7.1 Minimum Investment. Prior to the Rent Commencement Date, Tenant, at Tenant's sole 
cost mid expense, shall refurbish, redecorate and modernize the interiors and exterl.ors of the Premises, 
and otherwise complete the initial improvements necessary and approp:riate to commence operations in 
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the Premises (the "Initial Improvements''), at a minimum cost of the Minimum Investment Amount or 
· less than said amount provided Tenant complies With the Concessions Design .Guidelines and receiv~s 

Design Review Committee approval. As-Built drawings of fire sprinkler and fire alarm systems must be 
submitted to Building Inspection and Code Enforcement ("BICE") in AUTOCAD ".DWG" format within 
30 days of issuance of a Tempora:cy Certificate of Occupancy (TCO). Within ninety (90) days after 
substantial completion of the Initial Improvements, Tenant must provide to City an AUTO CAD file and 
an electronic PDF file in accordance with the requirements as specified in the Tenant Improvement Guide 
and an affidavit, signed under penalty of pei]ury by both Tenant and Tenant's general contractor, 
architect or construction manager, stating the hard construction costs paid by Tenant to complete the 
Initial Improvements, toget4er with copies of paid invoices and lien waivers substantiating the costs 
stated.in the affidavit. Such "hard construction costs,'' which must equal or exceed the Minimum 
Investment Amount, may include architectural and engineeringfees, provided the credit for such costs 
against the Minimum Investment Amount shall not exceed fifteen percent (15%). of the Minimum 
Investment Amount. The infuimum investment :may not include fuiancial costs, .interest, inventory, 
pre-opening expenses, inter-company charges related to construction~ business interruption, overhead, or 
debt service on any construction loan, or any charges paid by Tenant to an affiliate. If Director disputes 
the amount of investment cla~med by Tenant, Director may, at City's expense, hire an independent 
appraiser to determine the cost of the investment. If the independent appraiser determines thatthe 
investment is less than the Minimum Investment Amount, the deficiency, as well as City's 'costs ofl;riring 
such independent appraiser, will be paid to City by Tenant within sixty (60) days of City's written notice 
of the appraiser's determination. 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 
construction costs paid by Tenant to complete the Initial Improvements. If the audit :reveals that the. hard 
construction costs paid by Tenant were less than those stated in Tena;nt's affidavit, then Tenant must pay 
City for i;he costs incurred by City in connection with the audit plus any additional defiCiency ·discovered 
bei;ween the hard construction costs paid by Tenant and the Minimum Investment Amount. City, at 
City's sole discretion, may require that Tenant comply with the terins of a Tenant.Work Letter setting 
forth additional terms relating to Tenant's construction of the Initial Improvements, and Tenant hereby 
agrees to comply with any such Tenant Work Letter. 

7.2 City's Approval Rights. Tenant shall not make o:r suffer to be made any·alterations, 
additions, or improvements to the Preinises or any part thereof or attach cµiy fixtures or equipment thereto, . 
including the Initial Improvements (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 Terminal Building Complex, 
the Airport's Concessions Design Guidelines and the provisions of Airport's TI Guide. Prior to the 
construction of any Alterations (including the Initial Improvements), Tenant shall submit detailed plans 

· and specifications to the Airport's Design Review Committee and BICE for. approval. Tenant shall . 
include with its plans and specifications schematic renderings of the public retail area, materials, a color 
board(s) and a detailed layout of the overall merchandising pl~. All decisions by the Airport's Design 
Review Corr.imittee shall be made subject to the approval of the Airport Commission. 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 design~ and layout proposals until they meet 
City's approval. The Rent Commencement Date shaJ.l not be extended if City elects to reject any designs 
or layout proposals submitted. Jn the event of disapproval by City of any portion of the plans and 
specifications, Tenant wil.l promptly submit necessary modifications and revisions thereof. No changes or 
· 8:lterations 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 
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·signed by Tenant and deposited with City as an official record thereof. In the event Tenarit fails to have 
its Initial Improvement designs approved by the Airport's Design Review Committee and BICE by the 
date that is thirty (3 0) days in advance of the Commencement Date, the Director may elect to impose 
fines of two hundred fifty dollars ($250) per day until such time that approvals are receive<;l. All 
Alterations shall be effected through the use of contractors approved by City who shall furnish to City 
upon demand such completion bo:p.ds and labor and m~terial bonds as City may require so as to assure 
completion of the Alterations on a lien-free basis. If the estimated cost of any Alterations exceeds. 
$750,000 per building permit, unless otherwise exempt, Tenant agrees to c0inply with the Local Hiring 
Requirements as described in Section 19 .28 of this J;,ease. Without limiting the requirements set fo1th 
above, Tenant acknowledges and agrees that ·Tenant may be required to obtain approvals for any desired 

· Alterations from BICE. · 

7 .3 Structures and Fixtures. Tenant shall, at its -sole cost and expense, design, erect, construct 
and .install all fixtures, furnishing.c;, carpeting, decorations, finishings, equipment, counters, or other 
necessary Alterations for its operation under this Lease. All construction shall be in conformity with the 
latest edition of the Airport TI Guide, and in conformity with the approved plans and specifications 
submitted by Tenant, and shall meet all applicable lo{fal building codes and ordinances as well as all other 
Laws. Tenant shall submit complet~ plans and specifications to Director, and prior to the commendng 
any construction work, obtain Director's written approval of said plans and specifications. Tenai.'1.t shall 
make no change or alteration in the plans and specifications without prior written approval of Director. In 
the event that Ten<;mt 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 
construed to delay or otherwise affect the Commencement Date or the Rent Commencement Date. 

7.4 Notice and Permits. Tenant shall give written notice to Director not less than seven (7) 
days prior to the commencement of ~y work in construction; alteration or reparrs of the Premtses, 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 jurisdictions, for improvements that it is required to construct 
or install, and it shall furnish copies of all such permits .to City prior to the co~encement of any work 

7.5 Title to Alterations. Title to all Alterations of such a nature as cannot be removed without 
damage.to the Terminal, including all carpeting, decorations, finishings, fllld 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 Dat_e, Tenant may remove said trade fixtures or Director may 
require that Tenant remove same at Tenant's expense. Prior to the Rent Commencement Date, Tenant 
shall submit to Director a proposed list of such trade fixtures;'.said list may be subsequently amended 
during the term of this Lease to reflect any changes in said trade fixtures. Tenant agrees and linderstands 
that "fixture" is defined as a thing af:fixedto 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 Tenant's personal property, and of 
restoration of the Premises. · 

7 .6 Effect of Alterations on Airport. If and to the extent that Tenant's activities Qr proposed 
Alterations trigger an obligation-or require:rµent on the part of City to make changes to the Airport 
premises (including ADA r~quirements),TenaiJ.t shall indemnify, defend, and hold harmless City from 
and against any and all Losses (as defined below) arising out of such activities or Alterations. 
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··7.7 Mid-TermRefurbishment 

(a) Tenant shall refurbish, redecorate and modernize the interior and exterior of the 
public retail area of the Premises after the Fifth (5th) anniversary o~the Full Rent Commencement Date 
(the "Mid-Term Refurbishment Date"). On or before the date that is thirty (30) days before the Mid
Term Refurbishment Date, Tenant shall give notice to Director of its intended plan with respectto such 

·mid-term refurbishment requirements. All such mid-term refurbishfnents will be subject t<;i.the 
requirements of this Lease, including Director's approval rights Under this Section 7. Tenant shall .invest 
Thirty Five Perce:p.t (3.5%) of the Minimum Investment Amount. Tenant shall complete all such 
refurbishments on or before the date that is six ( 6) months after the .Mid-Term Refurbishment Date. 

(b) The Director shall be authorized to. waive, reduce or delay such requirement 
provided Director is· satisfied that Tenant has developed and shall implement a maintenance program 
necessary or appropriate to keep the.fa~ilities in good condition throughout the tenn of tl:ie Lease, 

(c) Upon completion of the mid-term refurbishment; Tenant shall provide City with 
.documentation ·of expenses as specified in Section 7 .1 [lv.linimum Investment] for mid-term refurbishment 
investment. 

7.8 · Labor Harmony. The parties acknowledge that it is of the utmqst importance to City, 
Tenant, and all those occupying or to occupy space in the Domestic and International Terminals that there 
be no interruption inthe progress of the construction work. Accordingly, City and Tenant agree as 
follows: 

(a) In any contract or undertaking which Tenant may make with a contractor for 
work in the Premises," provision shall be made for the dismissal from the job of workmen whose work is 
unskilled or otherwise objectionable, in the Di:i;yctor' s· (and, for this pmpose, "the Director" shall include 
a reference to the Airport's Architect) reasonable judgment. Tenant shall cause any such workmen to be 
discharged from the proje~t 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, ?IJ-d/or elsewhere on the 
Airport, 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) causes a labor dispute or work stoppage, Tenant shci.ll have such 
employee(s) immediately removed from the Airport. upon Director's request. · 

( c) Tenant shall include, and shall cause its contractor to include, the following 
clause in all contracts with it.s general c.ontractors and subcontractors: 

·Harmony Clause 

There shall be no manifestations on the project of any dispute between any labor 
organization and any Tenant contractor or subcontractor, including but no~ limited · 
to, any area standards picketing against said contractor or subcontractor. Should 
there be any manifestation of a labor dispute between any Tenant contractor or 
subcontr~ctor and any union, which results in a stoppage of work on the part of 
said contractor or subcontractor's employees or the employees of any other 
employer or supplier on the project or at the Airport, which in the sole judgment 
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of the Director will cause, or is likely to cause, unreas.onable delay in the progress 
of construction or opera,tion of any business at the Airport, then upon written notice 
from Director, Tenant shall declare the contractor or subcontractor in default of its 
contract, and upon s.uch notice, Tenant shall have the right to take such steps as are 

· necessary to finish the ui;i.conipleted portion of the work to be performed by the 
contractor or subcontractor. 

( d) Without limiting the generality of indemnities elsewhere in this Lease, Tenant. 
shall indemnify, defend, and hold harmless City and each City Entity for any and all Losses which arise 
from the actions taken pmsuant to this Sectio~ 7.8. · 

8. UTILITIES 

8.1 Services Provided. City shall provide in the Terminal Building·Complex the following 
utility services: reasonable amounts of water, electricity, telephone, sewage outlets, heating, ventilation, . 
and air conditioning, to a point determined by the Director. All extensions of the facilities requested by 
Tenant for s~d 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 · Utility Costs. Tenant shall pay the whole· cost for all utility services as invoiced to Tenant 
by. City and for such other special services which it may require in the Premises, and Tenant he:r;eby 
expressly waives. the right to contest any utility rates. · 

. I . 

· 8.3 Shared Telecommunications Services. Tenant acknowledges tl;iat City has·implemented ·a 
shared telecommunications service program ("STS Program") to provide telecommunications services. 
The ST~ Program may involve City's provision of telephone, telefacsimile, local access, long distance 
service, internet, intranet, and other computer and telecommunicatioi;is 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. Fmther, 
Tenant shall pay to City when invoiced, the Airport Communication Infrastructure Charge, as the same 
may be modified from time to time. All payments for STS services shall be due and payable when. 
invoiced by City. 

8.4 Waiver of Damages. Tenant hereby expressly waives any and all claims for damages 
arising or resulting from fail mes or interruptions of utility services to the Premises,.including electricity, 
gas, water, plumbing, sewage, telephone, comni.unications, heat, ventilation, air conditioning, or for the 
fail me or interruption of any public· or passEfJ-ger convenience~. Without limiting the generality of the 
foregoing, Tenant shall have no rights to abate.Rent or terminate this Lease in the event of any 
interruption or faiime of utility services.. . 

9. MAINTENANCE AND REP AJR 

9.1 "As-Is" Condition. TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES 
THAT CITY IS LEASING THE PREMISES TO TENANT ON AN "AS IS wITH ALL FAUL TS" 
BASIS AND THAT TENANT IS NOT REL YING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS ORTh1PLIED, 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 

I • 
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. . . 
and any groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities 
serving the Premises, (iv) the development potential of the Premises, and the 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 adjolning 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, ground leases, 
and other matters or documents of record or of which Tenanthas knowledge. 

9.2 Accessibility Disclosure. California Civil Code Section 1938 requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a Certified 
Access Specialist ("CASp") to determine whether the property meets all applicable construction-related 
accessibility requirements. The law does not require landlords to have the inspections performed. Tenant 
is hereby advised that the Premises have not been inspected by a CASp. Pursuai:it to ·California Civii 
Code Section 193 8( e ), City provides the following disclosure to Tenant: "A Certified Access Specialist 
( CASp) can inspect the subject premises and determine whether the subject premises comply with all· of 
the applicable construction-related accessibility standards under state law. Although state law does not 
require a CASp inspection of the subJect premises, the commercial property owner or lessor may not 
prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy 
or potential occupancy of the lessee 'or tenant, if requested by the lessee or tenant. The parties shall 
mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the 
fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." In the event Tenant elects to obtain a 
CASp inspection of the Premises, Tenant shall provide notice of such to City, and Tenant agrees that 
Tenant shall bear.the cost of the inspection and any necessary repairs within the Premises. 

9.3 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 Tenant which 
requrres 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 provide9. by California Civil Code Section 1941 and 1942 or ariy other law, statute or · 
ordinance now or hereafter in effect. In addition~· if it becomes reasonably J?-ecessary during the term of 
this Lease, as determined by Director, Tenant will, at its own expense, redecorate an9. paint fixtures and 
the interior of the Premises and improvements, and replace :fixtures, worn carpeting, curtains, blinds, 
drapes, or other furnishings. Without limiting the generality of the foregoing, at all times, Tenant shall be 
solely iiable for the facade of the Premises separating the Premises from the Ter:QJ.inal common areas, 
including the external face thereof, all-windows and display areas therein, and all finishes thereon. As 
provided below in Section 15.4 [City's Right to Perform], in the event Tenantfails to perform its. 
maintenance and repair obligations hereunder, City.shall .have the right to do so, at Tenant's expense. The 
parties acknowledge and agiee that Tenant's obligations under this Section are a material part of the 
bargained-for consideratiOn under this Lease. Tenant's compliance obligations shall mclud~, without 
limitation, the obligation to make substantial or structural repairs and alterations to the Premises 
(including the Initial Improvements), regardless of, among other factors, the relationship of the cost of 
curative action to the Rent under this Lease, the length of the then remaining Term hereof, the relative 
benefit of the repairs to Tenant or City, the degree to which curative action may interfer~ with Tenant's 
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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 future requirement, 
whether foreseen or unforeseen1 and however extraordinary, shall relieve Tc;nant of its obligations 
hereunder, nor give Tenant ariy right to termin.ate t1lis 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 requirement to terminate this Lease, to receive any abatement, diminution, reduction or suspension 
of payment of Rent, or to compel City to make any repairs to comply with any such requirement, ·on 
account of ~ny such occui:rence or situation.· 

9 .4 Tenant's Pest Management Obligations. Tenant shall, at all times during the Term of the 
Lease and at Tenant's sole cost and expense, keep the Premises and every part thereof in a clean and 
sanitary condition, including having a pest control program in place in accordance to the Airport's 
standards. Tenant shall contract with the Airport to provide pest control services and shall pay a monthly 
Pest Control Services Fee for such services. The Pest Control Services Fee may be adjusted from time to 
time at the sole.discretion of the Director. Tenant must adhere to the following set of standards in 
accordance with the City and County of San Francisco (CCSF) Environment Code, Chapter 3, including 
but ;not limited to the following: 

(a) Using pestieides on the CCSF 3;11owed list only when application is made on City 
property, i.e. SFO .. 

(b) Any pesticide exemption must be granted by the San Francisco Department of 
Environment before using non-approved pesticides. 

( c) All posting requirements regarding pesticide application must be adhered to prior 
to use. 

( d) Pesticide use reports shall be made to Airport IPM (Integrated Pest Management) 
staff by the 10th of the month following application. 

10. SIGNS AND ADVERTISING 

10.l Signs and Advertising. Tenant may, at its own expense, install and operate J:!.ecessary and 
appropriate identification signs on the Premises, subject to the approval of Director and the requirements 
of the TI Guide, including but not limited to, the .approval of the number, size, height, location, color and 
gener3.l type and design. Such approval shall be subject tor.evocation by· Director at any tlm.e. Without 
express written consenfof DD:ector; Tenant shall not djsplay any advertising, promotional, or 
informational pamphlets, circulars, brochures or similar materials. 

10.2 Prohibition of Tobacco Advertising. Tenant aclmowledges and agrees that no advertising 
of cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes the 
.placement of the tame of a company producing, selling or distributing cigarettes or tobacco products or 
the name of any cigarette or tobacco product in any promotion of any event or product. This advertising 
prohibition does not apply to ·any advertisement sponsored by a state, local, nonprofit or other entity 
designed to (i) communicate the health hazards of cigarettes and tobacco products, or (ii) encourage 
people not to smoke or to stop smoking. 

10.3 Left blank by agreement of the parties. 
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11. PROMOTIONAL PROGRAM 

City, at City's election, may conduct, or cause to be conducted, 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 manner of implementation of that program, and Tenant must participate. in 
promotions, advertising and pubiic relations, and cause its store manager fo 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 promotion~ program, the 
Promotional Charge, in advance on the first (1st) day of each month during the Term. 

'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 (a) 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 omissio!!J( whether negligent, non
negligent or otherwise) of Tenant or any T¢nant Entity, 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 
empioyees of each of them, and their successors and assigns (each, a "City Entity"), except if caused by 
the sole gross negligence or willful misconduct of City. In connection with the foregoing waiver, Tenant 
expressly waives the benefit of Section 1542 of the California Civi(Code, which provides as follows: "A 
GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH TIIE CREDITOR DOES NOT 
KNOW OR EXPECT TO EXIST IN HIS ·OR HER FAVOR AT THE TIME OF EXECUTING THE. 
RELEASE, WHICH IF KNOWN TO HIM OR HER MUST HAVE MATERlALL Y AFFECT.ED HIS 
OR HER SETTLEMENT WITH THE DEBTOR." 

12.2 Indemnity. In addition to, and not in limitation bf 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 Los.ses caused in whole or in part by or.arising out of (a) any act or omission of Tenant or any 
Tenant Entity, including Tenant's contractors and/or agents, (b) Tenant's·uie of the Premises or 
operations at the Airport, or ( c) any default by Tenant or any Ten?Ut Entity hereunder, whether or not 
Losses shall be caused in part by any act, omission or negligence· of City or any City Entity. The 
foregoing indemnity sb,all not extend to any Loss caused by the sole gross negl~gence or willful 
miscop.duct of City. 

12.3. Losses. For purpo~es her~of "Losses" shall mean any and all losses, liabilities, judgments, 
suits, claims, damages, costs and expen:ses (including reasonable attorneys' fees, investigation costs, 
remediation costs, and court costs), of any kind or nature. · 

12.4 Immediate Obligation to Defend. Tenant specifically acknowledges that it has an 
immedii;i.te 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 
obligation arises at the time such claim is tendered to Tenant and con~inues at all times thereafter. 
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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, contingently or otherwise, affects or might affect either, and each.shall have the 

·right to participate in the defense of the same to the extent of its own interest. 

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

(a) . Workers' Compensati1;m Insurance with Employer's Liability limits not less than 
$1,000,000 each accident. 

. . 
(b) Commercial General Liability Insurance with limits not less than $1,000,000 each 

·occurrence Combined Srngle Limit for Bodily Injury and Property Damage, including Contractual 
Liability, Personal Injury, Products Liability and Completed Operations Coverages. 

. (c) Co:mniercial Automobile Liability Insurance with limits not less than $2,000,000 
each _occurrence Combined Single Limit for Bodily Injury and Property Damage, including owned, 
non-ow~ed, and hired auto coverages. 

(d) Property Insurance on all causes of loss-special form covering all Premises tcpru.1t 
improvements, :fixtures, and equjpment 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 ~provements, fixtures and :equipment.· · 

( e) Business Interruption Insurance insuring that the Base Rent will be paid to City for 
a period of at least one (1) year ifTenant is unable. to operate its -business atthe 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 calculate·Base Rent during any 
such interruption of business, t11:e Gross Revenues for the 12-month period immediately preceding the 
incident causing the business interruption shall be used.· 

12.7 Forffi of Policies .. Before commencing the Initial Improvements or other operations under 
this Lease,. Tenant shall furnish to City certificates of insurance and additional insured policy 
endorsements.with insurers with ratings comparable to.A-, VIII or higher, that are authorized to do 
business in the State of California, and that are satisfactory to City ill form evidencing all coverages set 
forth above. Approval of the insurance by City shall-not relieve or decrease Te:hant' s liability hereunder. 
City may, upon reasonable ·notice and reasonable grounds increase or change the required insurance 
hereunder, in which event Tenant shall obtain such required insurance. ·without limiting the generality of 
the foregoing, all Commercial General Liability Insurance and Commercial Automobile Liability 
Insurance policies shall be endorsed to provide the following: · · 

(a) Name as additional insured the City'_and County of San Francisco, the Airport 
Commission and its members, and all of the officers, agents, and employees of each of.them 
(collectively, "Additional fusureds"); 

. . 

(b) That such policies are primary insurance to 31).Y 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 cfaim is made or suit is brought. · 
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( c) The :insurance. company shall give thirty (3 0) days prior written notice to the 
City for cancellation, b.on-renewl;l.1, or reduction :in scope oflimits -or coverage, except for 10 days 
prior written notice of cancellation for nonpayment of premiums. · · · · 

12.8 Subrogation. Notwithstandhi.g anything to the contrary herein, Tenant watves any right of 
recovery ?-ga:inst City for any loss or damage to the extent the same is required to be covered by Tenant's 
insurance hereunder." Tenant shall obtain from its insurer a waiver of subrogation the.insurer may have 
against City or any City Entity :in connection with any Loss covered by Tenant's property insurance and 
worker's compensation insurance policies. 

13. DEPOSIT 

13.1 Form of Deposit. . On or before the date specified by the Director, Tenant will deliver to 
Director, at City's Deposit/Annual Report Notice Address, a security deposit (the "Deposit") in the 
Deposit Amount. Such Deposit shall be in the form of (a) a surefy bond payable to City, naming City as 
o bligee, in the form attached as Exhibit C-1, and otherwise in form sati~factory to City's City Attorney, 
and ·issued by a surety company satisfactory to Director, or a (b) 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. Notwithstanding the foregoing, as may be provided in 
the Airport Commission Policy on Concession Deposits (Resolution No. 04-0153, August 3, 2004) as the 
same may be amended from time to time, Tenant shall be permitted to submit as the Deposit alternative 

· forms of deposit as specified therein. Such Deposit shall be kept in full force and effect during the Term 
to ensure the faithful performance by Tenant of all covenants, terms, and ~onditions of this Lease, 
including payinent of Rent. _The sum designated as the "Deposit" is and will remain the sole and separate 
property of City until actually repaid to Tenant (or at City's option, the last assignee (if any) of Tenant's 
interest hereunder), said. sum not being earned by Tenant until all provisions precedent for its payment to 
Te~ant have been fulfilled. For Deposits in the form of a bond or letter of credit, 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 said bond or letter of credit. 

13.2 Maintenance of Deposit. Tenant shall cause the Deposit.to be increased on January 1st 
following the fifth (5th) full Lease Year to an amount equal to one-half (1/2) of the adjusted MAG, all at 

·Tenant's cost, except that during any holdover period, the Deposit Amount shall equal one-half (1/2) of 
Tenant's previous 12 months' Rent. Tenant shall cause the bond or letter of credit to be kept in full force 
and effect during the Terin and any holdover period to ensure the faithful performance by Tenant of all 
covenants, terms, and conditions of this Lease, including payment of Rent. If and to the extent City 
accepts a Deposit which has an expiration date or cancellation/t.ermin;:i.tion provision, Tep.ant shall cause 
the surety company or bank issliing such bond or letter of credit to give Dfrector notice in writ:ing by 

. registered mail at least forty-five ( 45) days prior to the expiration date of such bond cir letter of credit of 
its :intention not to renew or-t~ cancel or terminate said bond or letter of credit. Tenant shall cause such 

·bond or letter of credit to be renewed, extended, or replaced, at Tenant's sole cost, at least thirty (30) days 
before.the expiration date or cancellation date of the bond.or letter of credit, with another bond or letter of 
credit that complies with the requirements herein. If Tenant fails to do so, City may, without notice to 
Tenant, draw on the entirety of the Deposit and hold the proceeds thereof as security hereunder. Tenant 
shall cause all notices to be given to City .under this Section 13 to be given to City at City's 
Deposit/ Annual Report Notice Address. 

13.3 Use of Deposit. If Tenant fails to pay Reri.t or otherwise defaults with respecHo any 
provision of this Lease'. City may use, apply or retain all or any portion of the Deposit for the payment of 
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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 thewfore, 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 bi-each .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 and will remain the sole and separate property of City 
until actually repaid to Tenant, said S)Jlll not being earned by Tenant until all provisions precedent for its 
payment to Tenant have been fulfilled. If Tenant performs all of Tenant's obligations herelinder, ~he · 
Deposit, or the proceeds thereof, or so much thereof as has not theretofore been applied. by City, shall be 
returned, without payment of interest or other increment for its use, to Tenant (or, at Cify' 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 Tenant has vacated the Premises. ·No trust relationship is created herein between City and 
TeJ:!.ant with respect to the Deposit or any proceeds thereof. Tenant waives to the fullest extent permitted 
by law the provisions of California Civil Code Section 1950.7 or other similar laws, which provide .that a 
landlord may claim from a security deposit only those sums reasonably necessary to remedy a default in 
the payment ofTent, to repair damage caused by a tenant, or to clean the premises. 

13 .4 Other Agreements. If Tenant defaults with respect to any provision of ai.1y other 
agreement between City and Tenant, including the Other Agreements, City, may use, apply or retain all or 
any portion of the Deposit for payment of any suin 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, ifTenant 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, 
includfu.g the Other Agreements, 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. In the event the Deposit or any other deposit is so used, Tenant shall deposit o~her security 
acceptable to Director with City in· an amount sufficient to restore the Deposit to the full amount thereof. 

14. DAMAGE OR DESTRUCTION 

14.1 Partial Destruction of Premises. 

(a) In the event the improvements on the Premises are damaged by any casualty which 
is required to be insured against pursuant to this Lease, then Tenant shall repair such damage as soon as 
reasonably possible, at its 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 pqlicy required to be maintained pursuant to this Lease, then City may, at City's option, 
either . . 
(i) repair such damage as soon as reasonably possible at City's· expense, in which event this Lease shall 
confu:iue in full force and effect, or (ii) give written notice to Tenant within sixty (60) days after the date 
ofoccurrence of such damage of City's intention to terminate this Lease. Such termination shall be 
effective as of the date specified in such notice. 

( c) Notwithstanding the foregoing, if such damage is caused by an act or omission to 
act of Tenant or a Tenant Entity, then Tenant shall re~air such damage, promptly at its sole cost and 
expense. 
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( 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 Ten.ant'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 not be required to repair any 
injury or damage by fire or other cause, or to make any restoration or replacemynt of any paneling, 
decorations, office fixtures, pmiitions, railings, ceilings, floor covering, equipment, machinery or 
'fixtures or any other improvements or property fustalled in the Prehi.ises by Tenant or at the direct cir 
indirect expense of Tenant. Tenant shall be required to restore or replace same in the event of damage. 

14.2 Total Destructic?n of Premises. If the improvements on the Premises are totally destroyed 
during the Term from any cause whether or not covered by the insurance required herein (inpluding any 
destruction required by any authorized public authority), this Lease shall automatically terminate as of the 
date of such total destruction. · · 

· 14.3 Partial Destruction of Terminal Building. If fifty percent (50%) or more of the Terminal 
Building shall be' damaged or destroyed by an insured risk, or if fifteen percent (15%) or more of the 
Tenninal Building shall be damaged or destroyed by an uninsured risk, notwithstanding that the Premises : 
niay be unaffected thereby, each of City and Tenant may elect to terminate this Lease by giving notice to 
the other within ninety (90) days fr.om the date of occurrence of such damage or destruction, in which 
event the Tenn of this Le~e shall expire on a mutually agreed upon date and Tenant shall thereupon 
surrender the PremiSes to City as required hereunder. 

14.4 Damage Near Erid 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 (3 0) days after the date of occurrence of such damage. In the 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 Tenant's intention to repair such damage at Tenant's 'expense, without 
reimbursement from City, in which event this Lease sl;iall continue in full forpe and effect and Tenant 

. shall proceed to malce such repairs as soon as reasonably possible. · 

14.5 No Abatement of Rent; Tenant's Remedies. 

(a) If the Premises are' partially destroyed or damaged, Tenant shall have no claim · 
against City for any damage suffered by reason of any such damage, destruction, repair or restoration. 
Tenant waives California Civil Code Sections 1932(2) and.1933( 4) providing for termination of hiring 
upon destruction of the thing.hired. 

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

15. . DEFAULT; REMEDIES · 

15 .1 Event of Default. The occurrence of arty one or more of the following events shall · 
constitute 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 failure shall continue beyond the date specified in a 
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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 during 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 cir other payment. In such event, there shall be deemed to occur an Event of Default immediately 
upon Tenant's failure to duly and punctually pay Rent or other payment hereunder; or 

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

( c) A petition under any part of the federal bankruptcy laws, or an action under any 
present or future insolvency law or statute, shall be filed against Tenant and shall not be dismissed 
within thirty (30) days ~er the filing tjiereof; or 

(d) There shall occur a Transfer withouL Lhe prior approval of the City; or 

( e) Tenant shall voluntarily abandon, desert or vacate the Premises; or 

(f) Any lien shall be filed against the Premises a.S 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 _ 
withiri twenty (20) days after receipt of notfoe thereof by Tenant; or · 

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

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

(i). Tenant shall fail to keep, perform and observe each and every other promise, . 
covenant and agreement set forth in this Lease, and such failure shall continue for a period of more than 
three (3) days after delivery by 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 fo diligently 
prosecute such cure, or fiµls to a~tually cause such cure within one hundred twenty. (120) days after the 
giving of the First Notice; or · 

G) 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, or anJpurpose not 
approved by Director; or 

(k) There shall occur a default under any other 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 default other than as may be provided in 
such other agreement. 
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··· 15.2 Statufory Notices. Notwithstanding anything to the !)ontrary in this Section 15, any 
written notice, other than as specifically set forth in this Section 15, required by any statute or law now or . 
hereafter in force is hereby waived by Tenant to the fullest extent available under law. Any notice given 
by City pursuant fo'Section 15.1 may be the notice required or permitted 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 Tenant1 s right 
to possession of the Premises. The periods specified in Section 15.l 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 continuance of an Event of Default, City 
shall have the following rights and remedies in addition to all other rights and remedies available to City 
at law or in equity: 

· (a) City shall have the rights and remedies provided by California CiviJ Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Tenant's Tight-to 
possession of the Premises. In the event this Lease is so terminated, City may recover from Tenant the 
followillg damages: · · 

· (i) The "worth at the time of the award" of the unpaid Rent earned to the 
.time of termination hereunder; 

·_(ii) The "wo,rth at the time of the award" of the amount by whiGh the 
unpaid Rent which would have been earned after termination until the 
time of award exceeds the amount of such rental loss that Tenant proves 
could be reasonably avoided; 

(iii) 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 amo'Unt 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 under 
this Lease or which in the ordinary course of things would be likely to 
result therefrom. · 

For purposes· of the foregoing, ¢.e "worth-at the time of award" of the amounts referred 
to in clauses (i) and (ii) above is computed by allowing interest at the lower of 18% per annum and the 
highest rate legally permitted under applicable law. The "worth at the time of award" of the amount 
referred to in clause (iii) above is computed by discounting such amount at the discount rate ~fthe 
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 constitute a waiver of City's right to recover damages hereunder and shall not affect the right of 
City to indemnification pursuant to the provisions of Section 12 [Waiver; Indemnity; Insurance] hereof. 
For purposes 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 ~ovenants and are not conditioned cin the covenants or warranties of City. 
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(b) City shall have the right and remedy described in California Civil Code 
s·ection 1951.4. City may elect not to tenninate this Lease and let this Lc;ase continue, in which case 
City' may enforce all its rights and remedies under this Lease, including the right to recover Rent as it 
becomes due under this Lease. Acts of maintenance or preservation or efforts to 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 possession. · 

(c) City sh8.ll have the right and p.ower, as attorney in fact for Tenarit, to enter and to 
sublet the Premises, to collect rents from all subtenants and to provide or arrange for the provision of all 
services and fulfill all obligations of Tenant (as permitted in.accordance with the terms of this Lease) 
and City is hereby 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 reletthe Pr~mises or any part thereof on· 
behalf of Tenant, to incur such expenses as may be necessary to effect a rel et and ;make said relet for 
such term or 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 i:hcurs in reletting the 
Pre11lises required by the reletting, and other costs. If Cit'j rclcts the Premises or any portion·thereof, 
su~h reletting shall not relieve Tenant of ·any obligation hereunder, except that City shall apply the rent 
ot 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 nonp~rformance 
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 here9f or otherwise, to recover them by legal action or in any other marmer. 
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 collect any such rent or other proceeds. City shall not by any reentry or other act be 
deemed to have accepted any surrender by Tenant of the Premises or Tenant's interest therein, or be 
deemed to have otherwise 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. · 

( d) City shall have the right to have a receiver appointed upon application by City to 
take possession of the Premises and to collect the rents or profits therefrom and to exercise all other 
rights and remedies pursuarit to this Section 15 .3. · · 

( e) City shall have the right to enjoin, and any other remedy or right now or hereafter 
available to a landiord 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. 

15.4 City's Right to Perform. All agreements and provisions to be performed by Tenant under 
any of the terms ofthis Lease shall be at its sole cost and expynse 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 shan_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 
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suti:is ·so paid by City and all necessary incidental costs shall b~ 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 
covenants, terms and conditions contained in this Lease, City shall have the option at once and·without 
:further notice to Tenant to enter upon the Premises and take exclusive possession of same. City may 
remove or store any pei:sonal 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 
have no right to or claim upon any improvements or the value thereof, which may have been previously 
installed by i;-enant in or on the Premises. 

15.6 Cumulative Rights. The exercise by City of any r()medyprovided in this Lease shall be 
cumulative and shall in no way affect any other remedy available to City unde~ law or equity. 

15.7 Prepayment. As provided in Section 4.12 [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 ill lieu of any 
and all otlier·rights hereunder, ot at law or in equity. 

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

Violation. 

Violation of Premises Clause 

Violation of.Use Section 

Failure to open Facility.by the Rent Commencement Date 

Failure to cause operations or Premises to comply with Laws 

Failure to submit required documents and reports, including Sales 
Reports and.Arinual Reports · 

Construction or Alterations without City approval 

Failure to obtain DRC and BICE.approval 30 days prior to 
Commencement bate 

Failure to make required repairs. 

Unauthorized advertising or signage 

Failure to obtain/maintain insurance 

Failure to obtain or maintain Deposit 

Failure to ab1de by any other term in this Lease 
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Section 

.1 

3 

2.3. 

3.13 

4 

7· 

7.2 

9 

10 

12 

13 . 

Fine 

$300 

$300 

$500 

$300 

$100 

$500 

$250 

$300 

$100 

$3.00 

$300 

$300 



, Director's right to impose the foregoing Fines shall be in addition t0. and not in Heu of any and all 
other rights hereunder, in the Airport Rules, or at law or in equity. City shall have no obligation to Tenant 
to impose Fines on or otherwise take action against any other tenant at the Airport. Such Fines shall 
constitute "Additional Rent." 

. . 15.9 City Lien. Tenant hereby grants to City a lien upon and security interest in all fixtures, 
chattels and personal property· of every kind now or hereafter to be placed or installed in or on the 
Premises, and agrees that in the evep.t of any default on the part of Tenarit City has all the rights and 
remedl.es 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 qn the Premises to assemble .and fake possession of the collateral, (b) require T©nant 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·ofit in a manner provided by the Uniform Commercial 
Code on the Premises: Tenant agrees to execute such instruments as City may request to perfect s:uch lien, 
arid designates also Director his attorney-in-fact for purposes of executing such documents. . . 

15.10 Commencement of Legal .Actions. Any legal action by City to emorce any obligation of 
Tenant or in the pursuit of any remedy hereunder shall be deemed tiinely 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 any notice of intention to enter or re
enter provided for in any statute, or of the institution oflegal proceedings to that end, and Tenant, for and 
.on behalf of itself and all persons claiming through or under Tenant, also waives any right of redemption 
or relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any 
other present or future law, ifTenant is evicted or City takes possession of the Premises by reason of any 
default by Teriant hereunder. 

16. SURRENDER 

Tenant shall at the e:t;td of the Term surrender to City the Premises in ·'.'broom clean" condition · 
with all Alterations, additions and improvements thereto in the same condition as when received, ordinary 
wear and tear and damage by fire, earthquake, act of God, or the elements excepted. Tenant shall abide 
by the vacating instructions in the Tenant Improvement Guide and shall remove all trade dress, signage 
inserts, equipment and furnishings npt permanently affixed to the base building or chattels. Additionally, 
Tenant shall be responsible for ensuring that it? telecommuni.cations cables and all other low voltage. 
special systems cables are capped off and service discontinued. If Tenant utilized a hood, grease 
receptacle, or grease interceptor in the operation of its business, all items must be professionally cleaned 
with a receipt for same submitted to City. Subject to City's right to require removal pursuant to Section 7 
[Investments; Alterations] hereof, all Alterations and improvements installed in the Premises by Tenant 

· (other than Tenant's. trade· fixtures); s.hall, ·without compensation to Tenant, then become City's property 
free and clear of all claims to or agamst 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 shal.l not be responsible for any Losses related to such persona} 
property, and City may.sell or otherwise dispose of such personal property. If any of the surrender 
requirements of.this Section are not met, City may at its sole discretion deduct reasonable costs for the 
work from the Tenant's Deposit. · 
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17. HAZARDOUS .MATERIALS 

17 .1 Defmitions. As used herein, the following terms .shall h~ve the meanings hereinafter set 
forth: 

(a) "Environmental Laws" shall mean any federal, state, local or administrative law, 
rule, regulation, order or requirement relating to industrial hygiene, environmental conditions or 
Hazardous Materials, whether now in effect or hereafter adopted, including the Comprehensive 
Environmental Response, Cqmpensation and Liability Act of 1980, as amended ( 42 U.S.C. Sectio:ris 
9601, et seq.), the Resources Conservation and Recovery Actof 1976 (42 U.S.C. Section 9601, et seq.), 
the Clean Water Act (33 U.S.C. Section·l251, et seq.), the Safe Drinking Water Act (14 U.S.C. 
Section 401, et seq.), the Hazardous Materials Transportation Act ( 49 US.C. Section 1801, et seq.), the 
Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Wast.e Control 
Law (California Health and Safety Code Section25100, 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) "Hazard.ous Material" shall mean any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safety pr to the 
environment. "Hazardous Material" includes, without limitation, any material or substance defined as a 
"hazardous subst<!llce,'' 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 materials listed in the Airport's TI Guide. 

( c) "Release" when used with respect to Hazardous Material shall include any actual 
or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, di.unping, or diSposing into or inside the Building, or in, -on, under or CJ.bout 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: 

(a) Neither Tenant nor any Ten~t Entity shall cause any Hazardous Material to be_ 
brought upon, kept, used, stored, generated or disposed of in, oh or about the Premises or the Airport, or 
transported to or from the Premises .or the.Airport; provided that Tenant may use such substances as are 
customarily used in retail sales so long as such use is ill compiiance with all applicable Environmental 
Laws and the Airport's TI Guide_. 

(b) Tenant shall handle Hazardous Materials discovered or introduced on the Premises 
during the Term in compliance with all Environmental Laws. and the Airport's TI Guide. Tenant shall 
protect its. employees and the general public in accordance with all Environmental Laws. 

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

( d) Any items containing Hazardous Materials in use' by Tenant, which are customarily 
:used in retail, must be disposed of in a manner consistent with all applicable Environmental Laws. 

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

17.3 Environmental Indemnity. 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 ofits obligations containeq in the preceding Section 17.2 [Tenant's Covenants], o:r (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 ahy Tenant Entity, or ( c) the exist13nce of any Hazardous Materialp on the Premises, 
except to the extent that Tenant can demonstrate that such Hazardous Materials constitutes a Pre-Existing 
Condition. · 

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 obligations 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 ill compliance with the Airport's TI 
Guide, the Airport Rules, and all Laws. The Closure Permit may reqUire a plan for iong-term care and 
surveillance of any contamination allowed to remain at the Premises or Airport prnperty and an 
acknoyvledgment 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 C!Ild remove 
any Hazardous Materials discovered during the. Term, except those Hazardous Materials which constitute 
Pre-Existing Conditions. Such removal shall be performed to the_Director's reasonable satisfaction. 

18. EMINENT DOMAIN 

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

,-

. (a) "Award'' means all compe~ation, sums or v~ue paid, awarded or received for a 
Taking, whether pursuant to judgment, agreement, settlement or otherwise. . 
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(b) 'FJJate of Taking" means the earlier of: (a) the date 1.J.pon 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 · 

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

18.2 .. General. 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 fu1ly 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 Co.de of Civil Procedure or under any similar Law now or 
hereafter in effect. 

18.3 Total Taking; Automatic Termination. If a total Taking of the Premises occurs, then this 
Lease shall terminate as of the Date of Taking. 

18.4 Partial Taking; Election to Terminate. 

(a) If a Taking of any portiop_ (but less than all) of the ;premises occurs, then this Lease 
shall terminate in its entirety if all of the following exist: (i) the partial Taking renders the remaining 
portion of the Premises untenantable or unsuitable for continued use by Tenant for the Permitted Use; 
(ii) 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 (Hi) City elects to terminate. 

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

· ( c) ·City's elections to terminate this Lease pursuant to this Section 18 shall be 
exercised by City's giving notice to Tenant on or before the date that is· one hundred twenty (120) days 

· after the Date of Taking, and thereafter this Lease shall terminate upon on the thi1tieth (30th) day after 
such notice is given,. · ' 

18 .5 Tenant's Monetary Obligations; Award. Upon termination of this Lease pursuant to an 
electlon 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 personal property. 

18.6 Partial Taking; Continuation of Lease. If a partial Taking of the Premises occurs and this 
Lease is not terminated in its entirety under Section 18.4 [Partial Taking; Election to Terminate] above, 
then this Lease shall terminate as to th~ portion of the Premises so taken, but shall remain in full force and 
effect as to the portion not taken, and the rights arid 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 
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entitled to the entire Award-in connection 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. Notwitl:istanding anything to contrary in this Section, if a Taking 
occurs. with respect to all or ~y part of the Premises for a limited period _of time not in excess of one. 
hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, and.Tenant shall 
continue to pay Rent, and to perform all of the terms, conditions and covenants of this Lease. In the event 
of such temporary Takin~, City shall be entitled to_ receive any Award. · 

19. CITY AND OTHER GOVERNMENTAL PROVISIONS 

19.l MacBride Principles - Northern Ireland. Pursuant to San Francisco Administrative Code 
§ 12.F .5, the City and County of San Francisco urges companies doing business in Northern Ireland io 
move towards resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles. The Cit-y and Counly of San Francisco urges San Hrancisco companies to do 
business with corporations that abide by the MacBride.Principles. By signing below, the person, 
executing this agreement on.behalf of Tenant aclmowledges that he or she has read and upderstood 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 Cify and County ofSanFrancisco. 

19 .3 Tropical Hardwood and Virgin Redwood Ban. The City and County of San Francisco 
urges compames not to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical 
hardwood wood product, virgin redwood or virgin redwood wood product. Except as expressly permitted 
by the application of Sections 802(b} and 803 (b) of the San Francisco Environmental Code, Tenant shall 

. not provide any items to the_ construction of Alterations, or otherwise in the performance of this Lease 
which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood · · 
wood products. In the event Tenantfails to comply in good faith with any of the provisions of Chapter 8 
of the San Francisco Environmental Code, Tenant shall be liable for liquidated damages for each violation 
in any amount equal to Tenant's net profit on the contract, or five percent (5%) of the total amount of the 
contract dolla:i:s, whichever is greater. · · 

19 .4 No Representations. Tenant aclmpwledges and agrees that neither City nor any person on 
behalf of City has made, and City hereby disclaims, any representations or warranties, express or implied, 
regarding the business venture proposed by Tenant at the Airport, including any statements relating to the 
potential success. pr profitability of such venture. Tenant represents and wan·ants 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 herein, Tenant 
aclmowledges 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 . 
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.inspection, review, or approval by City pursuant to this Lea.S~ shall constitute the assumption of, nor be 
construed to impose, responsibility for tl;ie legal or other sufficiency of the matter inspected, reviewed, or 
approved. In particular, but without limiting the generality of the. foregoing, in 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 full compliance in thatregard even after its 
approval has been given or a permi~ has beep. issued. 

19.6 Limitation on Damages. Notwithstanding anything to the contrary herein, ill 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. 

19.8 Federal Nondiscrimination Regulations·. 

(a) Tenant understands and acknowledges that City has given to the United States of 
· America, acting by and through the Federal A viationAdministration, certain assurances with respect to 
nondiscrimination, which have been required by Title VI cif the Civil RigbJs 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 tci 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 6r concession pursuant to which any person or.persons other than City, operates or has the 
right to operate any facility on the Airport providing services to·the public, the following covenant, to 
which Tenant agrees as follows: "Tenant in its operation at·and use of San Francisco International 
Airport, covenants that (1) no person on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits of, or be otherwise subjected ~o 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 particip9tion in, denied the benefits of,. or otherwise be subjected t~ 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 Fedfrally-Assisted Programs of the 
·Department of Transportation Effectuations of Title VI of the Civil Rights Act of 1964, and as said 
regir.lations may be amend.ed." · · · · 

(b) This agreement is subject to the. requirements of the U.S. Department of 
Transportation's regulatiqns, 49 CFR part 23. (i) The concessionaire or contractor agrees that it will i:J.ot 
discrimlnate against any business owner because of the owner's race, color; national origin, or sex in 
connection with the award or performance of any concession agreement, management contract, or 
subcontract, purchase or lease agreement, or other ~greement covered by 49 CFR part 23. (ii) The 
concessionaire or contractor agrees to include the above statements in any subsequent concession 
agreement or contract covered by 49 CFR part 23 that it enters and cause those businesses to similarly 
·include the statements in the further agreements. · 

(c) This agreement is subject to the requireme:qts of the U.S. Department of · 
Transportation's regulations, 49 CFR part 27, which require, among other things, that all televisions and 
audio-visual displays installed in passenger areas have high-contrast captioning capability, which is at 
all times enabled. 
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19 .9 Federal Affirmative Action Regulations. Tenant assures that it will undertake a:q. 
affirmative actionprogram as required by l•LCFRPart 152, SubpartE, to insure that no person shall on 
the grounds of race, creed, ~olor, 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 grourids from participating in qr 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 ~ffirmative action programs and that they 
will require assurances from their sub-organizations, as required by·14 CFR Part 152, Subpart E, to the 
same effect. 

19.10 City's Nondiscrimination Ordinance. 

(a) In the performance of this agreement, Tenant:agrees not to discriminate against any 
employee, City and Co:unty employee working with Tenant, applicant for employment with Tenant, or 
against any person seeking accommodations, advantages, facilities, privileges, services, or membership 
in all business, social, or other establisbi:nents or organizations operated by Tenant, on the basis of the 
fact or perception of a person's race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability or 
Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or assodation with 
members of such protected classes, or in retaliation for opposition to discrimination against such 
classes. 

L· 

(b) Tenant shall include in all su):>leases and other subcontracts relating to the Premises 
hereunder a nondiscrimination clause in substantially the form of subsection (a) above. In addition, 
Tenant shall incorporate by referenc~ in all subleases and other subcontracts the provisions of Sections 

· 12B .2( a), 12B.2( c )-(k), and 12C.3 of the San Francisco Administrative Code and shall require all 
subtenants and other subcontractors to comply with such provisions. Tenant's failure to comply with 
the obligations in this subsection shall c;:onstitute 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 ieave, health benefits, 

. membership or membership discounts, moving expenses, pens~on and retirement benefits or travel 
benefitr.;, 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. partriers and spouses of 
such employees, where the domestic partnership has been registered with a governmental entity 
pursuant to' state or local law authorizing such registration, subject to the conditions set forth in Section · 
12B.2(b) of the San Francisco Administrative Code. · · 

( d) Tenant hereby reptesentS that prior to execution of this Lease (i) Tenant executed 
and submitted to the Contract Monitoring Division of the City and County of San Francisco (the 
"CMD") the Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits form (Form CJvID-
12B-101 ), with supporting documentation, and (ii) the CMD approved. such form. 

(e) The provisions of Chapters 12B and 12C of the San Francisco Administrative Code 
· relating to nondiscrimination 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 Ad.nllhistrative Code, including but not limited fo the remedies provided in such Chapters. Without 
limiting the foregoing, Tenant understands that pursuant to Section 12B .2(h) of the San Francisco 
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Administrative Code, a penalty of $50 for each person for eaqh calendar day during which such person 
was discriniinated against in violation of the provisions of this Lease may be assessed against Tenant 
and/ or dedm1ted ,from any payments due Tenant. · 

19.11 Conflict of Interest. Through its ex~cution of this Agreement, Tenant aclmowledges that it 
is familiar with the provisions of section 15 .103 of City's Charter, Article III, Chapter 2 of City's 
C~paign and Goverrunental Conduct Code, and sections 87100 et seq. ahd sections 1090 et seq, of the 
Government Code of the State of California, and certifies that it does not lmow of any facts which 
constitute.a violation of said provision and agrees that if it becomes aware of any such fact during the 
term of this Agreement it shall· immediately notify Landlord. · 

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

19 .13 Declaration Regarding Airport Private Roads. Tenant hereby aclmowledges and agrees 
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 arid private roads of the City 
and County of San Francisco, with the exception of that portion of the old Bayshore Highway which runs 
through the southern limits of the Cify of South San Francisco and through the northern portion of the 
Airport to the intersection with the NorJ:h, Airport Road as shown on said Airport Plan, and with the 
exception· of that portion of the Nop:h Airport Road which runs from the off and on ramps of the State 
Bayshore Freeway to the intersecti,on with said old Bayshore Highway as shown on said Airport Plan. It 
further acknowledges that any and all roads hereafter constructed or opened by City within the Airport 
boundaries will be the private property and road of City, unless otherwi~e designated by appropriate 
action. 

19 .14 No Relocation Assistance; Waiver of Claims. Tenant aclmowledges that it will not b~ 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 clainis 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 limiting Section 5 
[Assignment or Subletting], Tenant .shall cause any Transferee to expressly waive entitlement ~o any and·· 
all relocation assistance and benefits in connection with this Lease. Tenant shall indemnify, defend, and 
hold harmless City for any and all I:osses arising out of any relocation assistance or benefits payable to 

·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. Any violation of this prohibition by Tenant or any Tenant 
Entity shall constitute a default hereunder. · 

19 .16 Compliance with Americans With Disabilities Act. Tenant aclmowledges 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 a manner that complies with the ADA and any and all other applicable federal, state and local 
disability rights legislation, including but not limited to, Titles II and· III of the Americans with 
Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.), Section 504 of the Rehabilitation Act of 1973 

· (29 U.S.C. Section 794 et seq.),_ 28 CFR Parts 35 and 36, and 49 CFR Parts 27, 37 and 38. Te~ant agrees 
not to di~crirni.nate against disaMed persons in the provision of services, benefits or activities provided 
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under this Lease, and further agree that any violation of this prohibition on the part of Tenant, its 
employees, agents or assigns shall constitute a material breach of this Lease; 

19.17 · Sunshine Ordinance. In accordance with S.F. Administrative Code Section 67.24(e), 
contractors' bidS, responses to RFPs and ·all other records of communications between the City and 
persons or :firms seeking contracts shall 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 or other .benefits until 
and unless that person or organization is awar.ded the contract or benefit. Information provided which is 
covered by this paragraph will be made available to the pu~lic upon request. ' 

19.18 Pesticide Prohibition. Tenant shall comply with the provisions of Section 308 of 
Chapter3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use 
of certain pesticides on City pr9perty, (ii) require the posting of certain notices and the maintenance of· 
certain records regarding pesticide usage and (iii) require Tenant to submit to the Airport an integrated 
pest. n;ianagement ("IPM") plan that (a) lists, to the extent reasonably possible, the types and estimated 

: quantities of pesticides that Tenant may need to apply to the Premises during the terms of this Lease, 
(b) describes the steps Tenant will take to meet the City's IPM Policy described in Section 300 of the 
Pesticide Ordinance and ( c) iUe1rti£1e~, by r1ame, title, address and telephone number, an individual to act 
as Tenant's primary IPM contact person with the City. In addition, Tenant shall comply with the 
requirements of Sections 303(a}and 303(b) of the Pesticide Ordinance. 

19 .19 First Source Hiring Ordinance. Tenant shall comply with the San Francisco First Source 
Hiring Ordinance (Board of Supervisors Ordinance No. 264-98, as amended by Board of Supervisors 
Ordinance Nos. 32-09 and 149-09) in cooperation with the Airport Commission Office of Employment 
and Community Partnerships pursuant to the First Source Hiring Agreement entered into between the 

. Airport Commission and the Tenant concurrently herewith, and incorporated herein by reference. 
. . . . 

19 .20 Labor Peace/Card Check Rule. Without limiting the generality of other provisions herein 
requiring Tenant to comply with all Airport Rules, Tenant shall comply with the Airport's Labor 

. Peace/Card Check Rule, adopted ori February 1, 2000, pursuant to Airport Commission ResoluJion No. 
00-0049 (the "Labor Peace/Card Check Rule"). Capitalized terms not defined in this provision are 
defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check Rule, Tenant 
shall, among o.ther actions: (a) Enter into a Labor Peace/9ard Check Agreement with any Labor 
Organization which requests such an agreement and which has registered with the Director or his/her 
designee, within thirty (3 0) days after the Labor Pea9e/Card Check Agreement has been requested; 
(b) Not less than thirty (30) days prior to the modification of this Lease, Tenant shall provide notice by 
mail to any Labor Organization or federation oflabor organizations which have registered with the 
Director or his/her desigilee ("registered labor o'rganization"), that Tenant is seeking to modify or 
extend this Lease; ( c) Upon issuing any request for proposals, invitations to bid, or similar notice, or in 
any event not less than thirty (3 0) days prior to entering mto any .Subcontract, Tenant shall provide notice 
to all registered labor organizations that Tenant is seeking to enter into such Subcontract; and ( d) Tenant · 
shall include in any subcontract with a Subcontractor. performing services pursuant to any Covered 
Contract, a provision requiring the Subcontractor to comply with the requirements of the Labor 
Peace/Card Check Rule. If the Director determines that Tenant shall havE; violated the Labor Peace/Card 
Check Rule, the Director shail have the option to. terminate this Lease, in addition to exercising all other'. 
remedies availabie to him/her. 

19 :21 Requiring Minimum Compensatioi;i. 
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(a) 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 provided, and implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein.by reference and made a part of this Agreement as 
though fully set forth. The text ofthe.MCO is available' on the web at'www.sfgov.org/olse/mco. A 

. partial listing of some of Tenant's obligations under the MCO is set forth in this Section. Tenant is 
required.to comply with all the provisions of the MCO, irrespective of the listing of obligations in this 
Section. 

(b) The MCO requites Tenant to pay Tenant's employees a minimum l;tom:ly gross 
. compensation wage rate and to provide minimum compensated anq uncompensated time off. The 
minimum wage rate' may change from year to year and Tenant is obligated to keep informed of the 
then-current requirements. Any subcontrac~ entered into by Tenant shall require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligations substantially the 
same as those set forth in this Section. It is Tenant's obligation to ensure that any subcontractors of any 
tier under this Agreement comply with the requirements of the MCO. If any subcontrac:tor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this .Section against 
Tenant 

( c) Tenant shall not take adverse action or otherwise discriminate against an employee 
or other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken 
within 90 days of the exercise or af;tempted exercise of such rights, will be rebuttably presumed to be 
retaliation prohibited by the MCO.: · 

. (d) Tenant shall maintain employee and payroll records as required by the MCO. If 
Tenant fails to do s.o, it shall be presumed that the Tenant paid no more than the minimum wage 
required under State law. 

( e) The. City is authorized to inspect Tenant's premises and conduct interviews with 
. employees and conduct audits of Tenants. · 

(f) Tenant's commitment to pr<?vide the Minimum Compensation is a material element 
of the City's consideration for this Agreement. The City. in its sole discretion shall determine whether 
such a breach has occurred.· The City M.d the p,ublic will suffer actual damage that will be impractical 
or extremely difficult to determine if the Tenant fails to comply with these requirements· .. Tenant agrees 
that the sllins set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but are 
reasonable estimates of the loss thatthe City and the public will incur for Tenant's noncompliance. The 
procedures governing the assessment ofliquidated daniages shall be those .set forth in Section12P.6.2 
of Chapter 12P. · 

(g) Tenant understands and agrees that if it fails to comply with the requirements of the 
MCQ, the City shall have :the right to pursue any rights or.remedies available under Chapter 12P 
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30 

· days after receiving written.notic'e 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 period, or thereafter fails diligently to pursue such cure to 
completion, the City shall have the right to pursue any rights or remedies available under applicable 
law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be 
exercisable individually or in combination with any_ other rights or remedi~s available to the Cit)r. 
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(h) Tenant represents and warrants that it is not an entity that was set up, or is being. 
used, for the purpose of evading the intent of the MCO. 

(i) If Tenant is exempt from the Mc;o· when ~his_ Agreement is executed because the 
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but 
Tenant later enters Tenant an agreement or agreements that cause Tenant to exceed that amount in a 
fiscal year, Tenant shall thereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agreement that causes the cumulative amount of 
agreem~nts between the Tenant and this department to exceed $25,000 in the fiscal year. 

19 .22 Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport . 
Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized 
use of its intellectual property; including the SFO logo, CADD designs, and copyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport . 
(including subcontractors and subtenants) may not use the Airport intellectual property, or any intellectual 
property confusingly similar to the Airport intellectual property, without the Director's prior consent 

19.23 Requiring.Health Benefits for Covered Employees. Tenant agrees to comply fully with 
and be bound by all of the provisions cf the Health Care .l~J..ccountability Ordinance (HC.iAAO), as set forth 
in San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time. The provisions of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. The text of 
the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

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

(b) Notwithstanding the above, if the Tenant is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall hav~ no obligation to comply with part (a} above. 

(c) Tenant's failure to comply with the HCAO shall constitute a material bre.ach of this 
agreement. City shall notify Tenant if such a breach has occurred. If, within· 3 0. days after receiving 
City's written notice of a breach of this Agreement for violating the HCAO, Tenant fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, T~nant fails to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall have the right to pursue the remedies set forth in 12Q.5. l and 12Q.5(f)(l-6). 
Each of these remedies shall be exercisable individually or in combination with any other rights or 
remedies available to City. · 

( d) Any Subcontract entered into by Tenant shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the same as 
those set forth in this Section. Tenant shall notify City's Office of Contract Administration when it 
enters into such a Subcontract and shall' certify to the Office of Contract Administration that it'has 
notified the Subcontractor of the obligatious under the HCAO and has imposed the requir~ments of the 
HCAO on Subcontractor through the Subcontract. Each Tenant shall be responsible for its 
Subcontractors' compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue 
the remedies set forth in this Section against Tenant based on the Subcontractor's failure to ceomply, 
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... provided that City has first provided Tenant with notice and an· opportunity to obtain a cure of the 
violation. 

( e) Tenant shali not discharge, reduce in compensation, or othC1rwise discriminate 
against any employee for notifying City with regard to Tenant's noncompliance or anticipated 
noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the . 
HCAO, for participating in proceedings related to the HCAO, or for seeking to ass·ert or enforce any 
rights iJnder the HCAO by any lawful.means.· · 

(±) Tenant represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of eva.ding the intent of the HCAO. 

(g) Tenant shall maintain employee and payroll records i:p. compliance with the 
California Labor Code and Industrial Welfare Commission orders, including the number of hours each 
employee has worked on the City Contract. . 

(h) Tenant sl).all keep itself informed of the current requirements of the HCAO. 
/ , . . 

(i) Tenant shall provide reports toJhe City in accordance with any reporting standards 
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. · 

G), Tenant shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written reqttest from City to do so and being provided at least ten business days 
to.respond. 

(k) Tenant shall allow City to inspect.Ten~t's premises and have access to Tenant's 
employees in order to monitor and determine compliance with HCAO. . 

(I) City may conduct random audits of Tenant to ascertain its compliance with HCAO. 
Tenant agrees to cooperate with City when it conducts such audits. 

(m) If Tenant is ~xempt from the HCAO when this Agreement is executed becaus.e its 
amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters into an agreement or 
agreements that cause Tenant's aggregate amount of all agreements with City to reach $75;000, all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effecti:ve date of the 
agreement that causes the cumulative amount of agreements betWeen Tenant and the City to be equal to 
oi; greater than-$75,000 in the :fiscal year': · 

· 19.24 Notification of Limitations on Contributiorts. San Francisco Campaign and Governmental 
Conduct Code (the "Con.duct Code") Section 1.126 prohibits any person who contracts with the City for 
selling or leasing any land or building to or from the City whenever such transaction would reqmre the 
approval by a City elective officer or the board on which that City f'.lective officer serves, from making a . 
contribution to such an officer, or candidate for such an office, or committee controlled by such officer or 
candidate at any time from the commencyment of negotiations for such contract until the termination of 
negotiations for such contract or three months has elapsed from the date the contract is approved by the 
City elective officer, or the board on which that City elective officer serves. San Francisco Ethics 
Commission RegUJ_ation 1.126-1 provides that negotiations are commenced when a prospective tenant 
first communicatt:)s with.a City officer or employee about the possibility of obtaining a specific contract. 
This communication may oc;cur in person, by telephone or· in writing, and may be initiated by the · 
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prospective tenant or a City officer or employee. Negotiations are completed when a lease is finalized 
and signed bythe City and the Tenant. Negotiations are terminated when the City and/or the prospective 
tenant end the negotiation process before a final decision is made tQ award the contract. Through its 
execution of this Agreeme_nt, Tenant aclmowledges that it is familiar with the provisions of Article· III, 
Chapter 2 of City!s Campaigri and Governmental Conduct Code, and sections 87100 et seq. and sections 

· 109 0 et seq. of the Government Code. of the State of California, and certifies that ·it does not know of any 
facts which oonstitute a vi0lation of said provisions and agrees that if it becomes aware of any_ such fact 
during the term of this Agreement it shall immediately notify City. 

19.25 Food Service Waste Reduction Ordinance. San Francisco's Food Service Waste 
Reduction Ordinance, Ordinance No. 295-06, SF Environm:ent Code Chapter 16 (Ordinance) requires 
restaurants, retail food vendors, City departments, City contractors and City lessees to use 
biodegradable/compostable or recyclable disposable food service ware when selling or distributing 
prepared foods, unless there is no "affordable'.' alternative. The Ordinance aiso prohibits such businesses 
and the City from. using disposable food service ware made from polystyrene (Styrofoam TM). Violation 
of the Ordinance may result in contractual damages, a crlirllnal fine, administrative penalty, or other civil 
enforcement action. 

· · 19 .26 Multi-Employer Bargaining Group. Participation. Tenant agrees 8.i.1d aclmowledges that a 
multi-employer bargaining group is an established mechanism for employers to bargain collectively with 
any lawful labor organization representing its ·employees. in. an appropriate bargaining unit in conformity 
with th~ Airport Commission's labor peace/card check agreement. Tenant will maintain membership in · 
_the Airport Restaurant Employers Council or its successor multi-employer bargaining group, and further 
agrees to become a party to, and be bound by, a collective bargaining agreement for its operations under . 
this Lease in the event a collective bargaiillng ai?;reement is negotl.ated on behalf of its employees 
authoriz_ing, by majority determination through the labor peace/card" check resolution or otherwise, the 
negotiatl.on of such collective bargaining agreement. Te~ant agrees to be. an active member of the Airport 
Restaurant Employers Council or its successor multi-employer bargaining group by attending and 
participating in the groups meetip.gs. 

19 .27 Worker Retention Policy. Tenant acknowledges the Airport's Worker Retention Policy 
and agrees to comply with its requirements. · 

19.28 Local Hire Policy. A11Y undefined, initially-capitalized term used in this Section shall 
have the meaning given to such term in San Francisco Administrative Code Section 23 .62 (the "Local 
Hiring Requirements"). All Alterations under this I,ease are subj~ct to the Local Hiring Requirements 
unless the cost for such work is (a) estimated to be less than $750,000 per buildingp"ermit or (b) meets 
any of the other exemptions in the Local Hiring Requirements. Tenant agrees that it shall comply with 
the Local Hiring Requirements to the extent applicable. Before starting any Alteration, Tenant shall 
contaet City's Office of Economic Workforce auii Development ("OEWD") to verify if the Local Hiring 
Requirements apply to the work (i.e., whether the work is a: "Covered Project"). Tenant shall ilielude, an:d 
shall require its subtenants to include, a requirement to comply with the Local Hiring Requirements in 
any contract for a Covered Project with specific reference to San Francisco Administrative Code Section 

. 23.62. Ea.ch such contract shall name the City and County of San Francisco as a third party beneficiary 
for the limited purpose of enforcing the Local Hiring Requirements, including the right to file charges and 
seek penalties. Tenant shall cooperate, and require its subtenants to cooperate, with City in any action or 
proceeding against a contractor or subcontractor that fails to comply with the Local Hiring Requirements 
when required. Tenant's failure to comply with its obligations under this. Section shall constitute a 
material breach of this Lease. A contractor's or subcontractor'-s failure to comply wlth this Section will 
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enable City·to s_eek the remedies specified in San Francisco Administrative Code Sect.ion 23.62 against 
the breaching party. ' · 

19 .29 Green Building Requirements. Tenant acknowledges that the City and County of San 
Francisco has enacted Chapter 7 of the San Francisco Environment Code relating to green building 
requirements. Tenant hereby agrees that it shall comply with all applicable -provisions of Chapter 7, 
mcluding but not limited to those relating to Leadership in Energy and Environmental Design (LEED) 
certification. 

20. . GENERAL PROVISIONS 

20.1 Notices. Except as otherwise specifically provided in this Lease, any'notice; 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 fast-class.mail, certified 
mail,.return'receipt requested, or overnight co'urier, retUrn receipt requested, with postage pr.epaid·or by 
electronic mail (if an electronic mail address is provided), to: (a) Tenant at Tenant's Notice Address; or 
(b) City at City's Notice Address; or ( c) such other address as either Tenant or City may designate as its 

·new address for such purpose by notice given to the other in accordance with this Section. Any notice 
hereunder shall.be deemed to-have been given and received and effective two (2) days after the date when 
'it is mailed, if sent by first-class, certified mail, one day after the date when it is mailed if sent by · 
overnight courier, or upon the date personal or electronic mail delivery is made. For convenience of the 
·parties, copies qf notices may also be given by facsimile to the number set forth ~ the Sunimary or such 
other number as may be provided from time to time; provided, however, neither party may 'give binding 
notice.by facsimile. . 

20.2 No Implied Waiver. No failure by either party to insist upon the strict perfonnance of any 
obligation of the 'other party under this ·Lease or to exercis~ any right, power or remedy consequent upon a 
breach thereof shall constitute a waiver of any such breach or of such terni, covenant or condition. No 
express written waiver of any default or the performance of any provision hereof shall affect any other 
default or perfonnance, 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 Uhderstandings. The paiiies further intend that this Lease shall constitute 
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever (including 
prior drafts hereof and changes therefrom) max be introduced in any judicial, administrative or _other legal 
proceeding involving tl:iis Lease. · 

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

20.5 Interpretation of Lease. The captions preceding the articles and sections of this Lease and 
in the table of contents have been inserted fo.r 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 . 
~h!:i.11 be i:riterpreted tO' achieve the inte::its and purposes of the parties, without any presumption against the 
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party responsible fo.r drafting any part of this Lease. Provisions in this Lease-relating to number of days 
shall be calendar days. Use of the word "including" shall mean "including, without limitation." 
References to statutes, 'sections, ordinances or regulations are to be construed as including all statutory, 
ordinance, or regulatory provisions consolidating, amending, replacing, succeeding or supplementing the 
statute, section, ordinance or regulation. Whenever the singular number is used in this Lease and when 
.required by the context, the same includes the plural,' the plural includes the singular, and the masculine 
gender includes the feminine and neuter genders, and the word "person" shall include corporation; . 
partnership, firm, limited liability company, and association. · 

20.6 Successors and Assigns. Subject to the provisions ofSection5 [A~signment or 
Subletting],.the terms, covenants and conditions contained in this Lease shall bind and inure to the benefit 
of Tenant and City and, except as otherwise provided herein, their personal representatives and successors 
and assigns. 

20.7 No Third-Party J?eneficiaries. There are nq third-party beneficiaries to this Lease. 

· 20. 8 No Joint Venture. It is expressly agreed that City is not, in any way or for any purpose, a 
partner of Tenant in the conduct of Tenant's business or a member of a joint enterprise with Tenant, and 
does not assume any responsibility for Tenant's conduct or perfonnance of this-Lease . 

. 20.9, . Brokers. Neither party has had any contact or dealings regarding the leasing of the 
Premises, nor any communication in connection therew~th, through any licensed real estate broker or 
other person who could claim a right.to a commission or finder's fev in connection with the lease 
contemplated herein. In the event that any broker or :finder ·perfects a claim for a comniission 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 part)r from any and all Losses mcurred by the indemnified partj in defending 
·against the same. The provisions· of this Section shall survive any termination or .expiration of this Lease.· 

20. l 0 S.ev.erability. If any provision of this Lease or the application thereof to any person, entity 
or.circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the 
application· 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 this Lease shall be 
valid and be enforc.eable to the full extent permitted. by law. · 

20.11 Governing Law. This Lease shall be construed and enforced in acc;ordance with the laws 
of the State of. California and '01e C~arter of the City and County of San Francisco. 

. . 
20.12 Attorneys' Fees. hthe event that either City·orTynantfails to perform any of its 

obligations under this Lease or in the event a dispute arises concerning the meaning or interpretation of 
any provision of this Lease, the defaulting party or the party not prevailing in such dispute, as the. case 
may be, shall pay any and all costs and expenses incurred by the other party in enforcing or 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 qty 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_incutred by City 
related to City's participation in or monitoring of any Tenant bankruptcy, insolvency, or similar 
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pro.ceedmg involving· creditors' rights generally and any proceeding ancillary thereto. This .Section shall 
survive expiration or earlier termination of this Lease. · 

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

20.14 Time of Essence., Time is of the essence with respect to all provisions of 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 Premis,es to show the Premises to prospective tenants or otl).er interested parties, to post 
,notices of non-responsibility, to re-measure the Premises, to repair any part of the Premises or adjoining 
areas, to install equipment for adjoiping areas, and for any other lawful purpose; (b) without advance 
notice, enter the Premises to conduct an environmental audit, operational audit, or general inspection, or 
in 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~ eviction, 
actual or constructive of Tenant from the Premises. Cify reserves the exclusfve right to use all areas of the 
Airport not comprising the Premises, and the exterior walls and roofs the Premisqs. City reserves the 
exclusive right to use such areas together with the right to install, maintain, use, repair, and replace pipes, 
ducts, conduits, wires, columns, arid structural elements serving other parts of the Airport in and through 
the Premises. This reservation in no way affects maintenance obligations imposed in this Lease. 

· 2\).16 Survival of Indemnities. Expiration or termination of.this Lease shall not affect the right 
of either party to e:ri.force any arid 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 tci 
each of the indemnities contained in this Lease, the indemnitor has an immediate and independent 
obligatiDn to defend the indemnitees from any claim which actually or potentially falls within the 
indemnity provision even if such allegation is or may be groundless, :fraudulent or false, which obligation 
arises at the time such claim is tendered to the indemnitor by the indemnitee. Further, Tenant's obligation 

. to make payments to City in respect of accrued charges (including thos·e .which have not yet been billed) 
and to make repairs (including those relating to the return of the Premises to City) which aie accrued at 
the expiration or earlier teJ.?lination of this Lease shall survive the expiration or earlier termination of this 
Lease. 

20 .1 7 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 claiming 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 tfa; P!emises 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 TeJlant is dispossessed from the 
Premises for any reason. This waiver applies to future statutes enacted in addition or in substitution to the 
statutes specified herein. 

20.19 Accord and Satisfaction. The payment by Tenant or the receipt by City of a lesser amount 
than the rent stipulated in this Lease may be, at City's sole option, ·deemed to be on account of the·earliest 
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due stipulated rent, or deemed to be on account ofrent 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 inv?Jiqation 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. 

20.21 Estoppel Statements. Within ten (10) days after request therefor by City, Tenant shall 
deliver, in recordable form, an estoppel statement certifying that this Lease is in fµll force and effect; the 
date of Tenant's most recent payment of Rent, and that Tenant has no defenses or offsets outstanding; or 
stating those claimed, and any other infonnatio:q. reasonably requested. Failure to deliver said statement 
within the specified period shall be conclusive upon Tenant that: (i) this Lease is in full force and effect, 
without modification except as may be represented by City; (ii) there are no uncured defaults in City's 
performance and Tenant has no right of offset, counterclaim or deduction against Rent hereunder; and · 
(iii) n~ more than one month's Base Rent has been paid in advance. Notwithstanding the conclusiveness 
of Tenant's failure to deliver such statement, Tenant's failure shall constitute a breach of this Lease. 

20.22 Authority. IfTen~t signs as a corporation, a limited liability company, or a partnership, 
each of the persons executing thi~ Lease on behalf of Tenant does hereby covenant and warrant that 
Tenant is a duly authorized and existing entity, that Tenant has and is. dilly qualified to do business in 
California, that Tenant has full right and authority to enter into this Leas·e; 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 satisfactory to City confrrming 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 specific performance and in no event w111 City be liable for 
any monetary damages. · 

20.24 Options Personal. If and tci the extent Tenant has· an option to extend the Term of this 
Lease, such option is personal to the original Tenant and may be exercised only by the original Tenant 
while occupying the Premises who do~s so without the intent of thereafter making any Transfer, and may 
not be exercised by or assigned, volUn.tarily or involuntarily, by or to any person or entity other'than 
Tenant, unless the foregoing prohibition is waived by Director. The options, if any, herein granted to 
Tenant are not. assignable separate and apart from this Lease, nor may any option be separated from this 
Lease in any manner, either by reservation or otherwise. 

20.ZS Counterparts. This Lease may be executed in two or more colinterparts, each of which 
shall be deemed an original, but all of which taken together shall c'onstitute one and the same instrument. 

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

TENANT: Bun Mee, LLC, 
[signatories to also initial Surnrnary] 

CITY: 
[signatories to also initial Summary J 

AUTHORIZED BY 
AIRPORT C.OMMISSION 

Resolution No.: __ _ 

Adopted: ____________ _ 

Attest:.~-------------
Secretary 

Airport Commission · . 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, 
City Attomoy !'.lz:--
By: ___ --1c;;JZ2_~='----------

Deputy City Attorney 

a California limitedl1j-bility. company .. 

By:hf:>v~ 
L.---' ' I 

Name: Pll-UoAlc /). ntAAl 
(type or print) · · ' 

Title: JIJ ffl /jl;ll\lh /)t VAA /J lzi! 
·a-?J I An/ttJ fiet0 

CITY AND COUNTY OF SAN FRANCIS<;:O, 
a municipal corporation, 
acting by and tbrough its Airport Commission 

Ivar C. Satero 
Airport Director 

X:\TENANTS\Bun Mee, LLC\Agreements\Working Docs\Tenninal I ·F&B Lease 1 final 
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LIST OF EXHXBITS 

EXHIBIT A-Description of Premises 

EXHIBIT B- Use and Operational Requirements 

EXHIBIT C-1-Fonn of Performance Bond 

EXHIBIT C-2 ___:Form of Letter of Credit 

EXHIBITD-Tenant Work Letter 
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II 
EXHIBIT A 
PREMISES 

. <' • 

One (1) facility, comprising approximately 1,191 square feet of space located in Terminal 1, Boarding 
Area B at San Francisco International Airport, as described on the attached drawing. 

/ 

/ 

/ 
·/ 

/ 
/ 

~/ / 

/ 
/ 

Terminal 1 Food and Beverage Concession Lease 1 
BunMee,LLC 

~~····-~-
. . ~ / ..... 

1" . 
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EXHIBITB 
USE AND OPERATIONAL REQUIREMENTS 

1) GENERAL REQUIREMENTS: All products are sold on a non-exclusive basis, and Airport 
reserves the right.to $ell and to permit other Airport tenants to sell the same or similar products. 
All such items must be sold at retail. Tenant may not display, sell, rent, or otherwise offer any 
product without Director's written prior consent. 

2) REQUIRED/OPTIONAL PRODUCTS: Ill the event Director permits any product to be sold 
or offered that is not listed below, changes _the required or optional offerings listed below, or 
otherwise modifies the Permitted Use or operational requirements under this Lease, this Exhibit 
shall be deemed amended without need for a formal amendment of this Lease. · 

Required 
'renant shall offer, on a nonexclusive basis, a menu that is reflective of a Vietnamese concept as 
follows: 

Menu .. Bacon & Egg Banh Mi 
.. Bulgogi Bun · 
.. Chicken Pho 

'~ Banh Mi Sandwiches 
.. Bun Noodle Bowl 
.. Hawker Rice Bowl 
.. Kale and Mango Salad 
.. Goi Ga Chicken Salad 

· Sides & Appetizers 
.. Pork and Shrimp Salad Rolls 

" Sweet Potato Fries 

" Tofu Salad Rolls 

" Salt n Pepper Garlic Fries 

Kids Menu 
• Chicken Pho 

" Kids Travel Lunch Kit 

Sweets 
" Assorted Pastries & Sweets 

" Bm1Mee's Famous Coconut Cookie 

Beverages 
• Specialty Drinks 

" Bottled water 

.. Bottled beverages 
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3) 

4) 

" Bottled fruit juices 

" Vieinamese coffee ( cafe ~ua da) 

'· 
Optional 
T~nant, at its own option, may self the following items, on a nonexclusive basis: . 

<!I Bottled alcoholic beverages, such as beer and wine 

SUSTAINABLE FOOD POLICY: In compliance with Executive Directive 09-03 issued by the 
Office of the Mayor on July 9, 2009, Tenant is requin::d to provide good, clean, and fair food 
which has been responsibly sourced and deliciously prepared. Tenant is encouraged to ensure 
that at least 25% of the meals offered on the rp.enu meet the nutritional guidelines set forth in San 
Francisco Administrative Code section 4.9-1 ( e), as may be amended. The following must be 
adhered to throughout the term of the Lease. 

Tenant must feature: 

l. Displays that promote .healthy eating and good environmental stew~dship 

2. Visible food preparation areas 

3. Portion sizes which support good health 

4. Portion-appropriate menu items for children 

Tenant must use: 

5. Low- or non-phosphate detergents 

6. Un-bleached paper products and compostable To Go containers and utensils 

To the very greatest extent possible, Tenants must use: 

7. Organic agricultµral products from the Northern California region 

8. Agricultural products that.have not been genetically modified 

9. . Organic or all-natural meat from a¢mals treated humanely and without hormones or 
antibiotics · 

10. rBST-free cheese, milk, yogurt and butter 

11 : Cage-free, antibiotic-free eggs 

.12. Sustainable seafood 

13. Fairly Traded Organic Coffee 

14. Products free ofhyclrogenated oils 

15. Products.free of artificial colors, flavors and additives 

. AIRPORT WASTE MANAGEMENT PROGRAM: Tenant sh.all dispose of waste in a 
manner that produces the very least'possible contribution.to a landfill. Ten1illt must maXimize 
recycling, composting and compostable to-go containers and utensils. Tenant must donate un-
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. ; 

used food that is fit for human consumption to the Airport's food donation program to the fullest 
extent possible. . 

5) OTHER OPERATIONAL REQUIREMENTS: 

Customer Service 

Greet! 
It is imperative that Tenant's employees greet custo:p:l.ers as if they were hosting in their own 
home. That is greeting them when they arrive and leave with a smile. This is the chance to .make 
that connection with the customer for that moment that they are with us. 

Names! 
Employees shall ask for customer's names when they are paying and make a point of using their 
nanie at least 3 times during tl:ie interaction. First when they are thanklng the customer as they 
pay, then calling their name when they are coming to pick up their food at the counter and 
thanking them as· they leave. 

Organized! 
Employees are expected to keep their stations clean; stocked, and organized as that is aiso a very 
important part of the customer experience and operational efficiency. 

Make it a YES! 
Employees shall be asked to "start from a yes I can" attitude when it comes to special requests 
and going above and beyond when dealing with complaints, etc. Employees shall be allowed to 
make decisions on customer service that do not require manager authorization. Employees shall 
be allowed to give out free drinks if customers have been waiting too long in line or if someone 
spills their drink by accident. To make refunds on fo~d or give out bun bucks gift cards for loyal 
customers who frequent our restaurant just to say thank you. 

Experts! 
Employees shall be expected to be the brand ambassadors and "experts" on the menu, what's in 
the food, the best sellers and favorites, and with respect to allergies and food substitutions etc. 

Employees shall be empowered and entrusted to use their good judgment so that they "own" the 
customer experience. For example, if a customer would like a sample of the chicken broth, 
Tenant shall be happy to oblige. And, if they would like an extra serving of sauce on the side, 
Tenant shall not charge extra for it. A happy customer is a repeat customer and it costs more to 
attract new one than to make existing ones happy. 

Tenant shall discuss customer service dos and don'ts with its employees at orientation and· 
con,duct annual customer service training sessions with its entire staff to refresh them on various 
customer service matters, go over existing training and any new customer related matters that 
need to. be addressed. To reinforce the tralning, Tenant shall monitor them through secret shopper 
phone c·alls and visits, purposely calling in complicated orders to see how an employee may 
handle a difficult situation or a customer. 

Tenant shall reward the whole team when the shop gets a high score and if there are any 
immediate issues to address, Tenant shall use it as an opportunity to bring it to the attention of the 
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general managers so they can deal with it immediately. Tenant shall offer bonuses an4 prizes for 
·.. employees who demonstrate. great customer service and adherence to the GNOlVlE Rules! 

Customer s·ervice-Training and Monitoring 
Customer service shall be viewed by Tenant as an integral part of its business that goes hand in 
hand with the food it provides. In its stores, Tenant's customer service training shall be a p~ of 
its new hire orientation but also on a biannual basis Tenant shall have a 2.5 hours customer 
service training session each year ·for its old and new employees. Tenant shall also maintain an 
active social media account on face book, twitter, instagram, Yelp, Tripadvisor, Foursquare, etc to 
monitor for customer feedback and to handle complaints. 

Training includes: ... Going over Tenant's customer service philosophy and rules 

Role playing with employees different scenarios t.hat have occurred in its restaurantto 
ensure proper understanding of those rules and how they are appli.cable tb certain . 

situations 

., Going over Tenants~ YELP reviews -the good and the bad-to hlghligJ:it what Tenant 
has done great and how it can improve from its customers' poirit of view 

"' Open discussions from articles of other companies who excel at customer service so · 
Tenant can learn from the examples of others who excel in this area 

"' Going over the food and testing to ensure that every cashier and expeditor knows how 

each dish is presented and portioned 

"' Games and quizzes with prizes to go over basic menu knowledge, food.knowledge, and 
customer service concepts. Tenant shall play a "Family Feud" type game testing)3un 

Mee knowledge 

· "' For the airport, as part of:the orientation process Tenant shall go over specific rules and 
requirements for workillg ap.d operating at the airport including sec;:urity issues that are 
unique to working at spo, Tenant shall test emplOyees after the training session to make 
sure they know the information as a prerequisite to their job 
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fR.ONT OF THE HOUSE NEW EMPLOYEE TRAINING CHECKLIST 

1--~~~-NAM~~E~~~~+-~~-D~·-A_:rE~O-F_H_l_R_E~~~+--n-are~o-fCo~m-p-le_,_·o_n....c~ 
TI!AINING ME.A. DATE TRAINER · HRS rl When•Complel:e Trainer Comments 

General Policies 
HaniilingCli:impiaillts 

Cieafi/Orga:!llzetl fOH S'"'L1ltlon 

Menu Knowledge/Quiz. 

FOH C!osmg dieckllst 

Ruir.filing food/qua!ityrontrol 
RminTnR food/quality rontrol 
How to p.at~gejlatel to.go 

catering Packagmg 
Ca'i:ering Delivery 
catering De!ivery 
rnking/enterfng to go delivery 
; akingf entering to go delivery 
Make cookies 

Make s"uawbernt lycheoe 
Make iced coffee 
C.Sh RepsterT,,.ining Includes: 

1 GrJ>Et guests f ;mswering phones 

:2. UpselUngfoaQ items 

3 Enterlng Guests~ names when taking their order. 
4 l-tow to take rlm.•m a o.tering call· 

5 Du a •.iaid, c:hedctr.msfer, cash paid out, gift certificate 
6 Howm dose out at end of shift,, co~nttips 
7. How to ser.fe drinks., hot cofft::e/tea 

S Handfing curtom:ercomplain't!i 

H~dliI\j[C<lmjllain:i;;. 
1. For sma~I issues., .. i'°'U can gii:e fre-9 hu-use made drink 

or cookie to smooth thing;; av.er 

2. \\'fe. ~,·m do-whate·.<"Erwecan (w1thin reason} to--

make sure o.istoma-P,:asa gr:eat a'(p&le:ric-e (usa-judgeme:ntJ 

3 l\nyprobfems-a>1'MGRonlluty. )'ouare 

authorke:d -to a-anake order~ ~iv.e rr:ecUt of equal 

\i-a!ue:, org_Ne a Comp gfftcert ofequai v.=lue. 

forn-e-~visit. 

General Policies 
.1 Attend;moe:. caR ~fi,•oa ~re: going t-0 be 

mor.e. than 15 min late_ iio c:ai!/~o .sno\\! wm i~·u!t fu 

Enninatinn_ If '?t"Oa Wi:!r.tto resch-e.dtJle: or mange sh fits 

you ar~ respc~sib5e fo-r find~ng your:e-wn n:aplacement. 

eaa outsickat lea::.-:: 2 hours ahead of ~edu:le_ 

2. No o:n phone usedwingw0rkhours 
3 Emp!01;e-Eo tJl.ea.fs/Snd:as.ar.e-50.%; no-outsid>Bfood &.drink in_ 

dinfug:r..ocm 

4- Mortwear Bim M~e"tee.i-darkjmms,:UbbEr 
sof.e.s~mes_ Bla:d:n=e.is ok. 

0.5 

0.5 
0.25 

0.5 
0.25 

1 

1 
1 

3 

3 
0.25 

2 
2 
2 
2: 
2 

2 
1 
1 
1 
1 

Menu !Knowledga . 

.1 K.r:iow tnenu & ingr.edients 

~Presentation an-d portioning 
3- Common alh;t:t;v-,QUestions 

~ng au Go !Deliveries 
1 House. accountt 

2. TCB Dclivery zones 
a Ent~ring iflto T.CB system 

4 Recordkeeping 

Cleanline:s~,O~~titm 
1 !Ceep .station oljf<iTiizetljclean 

2. Organize-displ:a•; shelf~ b-:ev case 
Sidework 
1 Stamp- ib:a.gs .. stod:. be.ve::r.1:.ges 
t2 Check hcthroom; dE:i:n station 

3 Make c:aokies..1drinls 
4-Ffil ro ga :s=auues,. mi!.yos 
5 Cle1m/sweep <finlng room 

catenngDelivErj 
1 Setting up. food onsite 

. ' 1 r .. ~anagjng de.Jive.ry'times and texting 
~ Pa·rkin~rlowntuwn payf.c.rpai:kin~ ifv-.ou need t:o 
Pa~n~T<> Go {do nDti>e w.astefuH] 

1 one napkin per diner 

:!; Sr'iracha :irackets are optional !ly reqUl!St 

3 'b.ag for:I.+ sandwiches onjy{unress f""lUested} 

4 ;rke/nocdl-e. bowls b-"agge:d in die: cut bag 

CU:.1.DmerService 

1 Always ask for names-! 

2. =C~edn t<=b!e:s quid:fy so. guests om have seat 

3 Ask ifi'you can ~et them wat-er refills 

41.+lhen tfroppffi,sofffc:od3 make.sure: they hav.e 
-e.,,~ing the.~ nee:d.t ittidudin.gv--ate::r 
5Sntile! 

5 Dkdp.iunari,'" Actron.: 1 -ve:rba~J 3 wrltt~n = te~i~tio~ 
£ C1ocitlng inlcut: Murt ct.od::. Tn{ outT<t!:adyt-o work :at:tlie s&.eduled time 

unl~o0-tileM1ts"e r-eque;terl by M_g_ron duty_ 

7 Reque.,,'"ted DE.·~t.s/Vacation: p'Se:ase ,Pm:'ITide :at I east 2. wse::ks notice in 

. writtenre.que:stt:o Mgr in dt:=r:gi=:ofsCbedufing 
S Afc-o-'bo-1: no drinkir._g- akoho[ at-anytime at wori:. 

9 ca..<tt handling: Cdshiers """ ri!SJ>onslb!e for any mlsnandlin;; <>f =h 
for- any si"lorta~es over $5 
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Quality Control Monitoring . 
To. enforce these standards· Tenant shall have secret shoppers who visit each store periodically 
unannounced and managers are incentivized quarterly to maintain a high score from these visits 
as a part ofthe:ir quarterly bonus compensation. · 

The checklist and areas that the shoppers review with respect to the guest experience are: 

Dining Room 
. Music -is the music appropriate. and approved ahead of time, is it too low or too high? 
. Repairs~ ate repairs needed in the dining room such as pain~job, light bulbs out; etc.? 

Lighting - is the lighting in the dining room too low, foo bright for the time of the day? 
Bathroom cleanliness - has ±he bathroom been attended to and stocked with supplies? 
Stocking- are condiments, napkins and utensils stocked in the dining room and clean? 
Overi).11 cleanliness-Review all of the above from the guests' 'perspective 

Customer Service 
., Are employees following those rules of "GNOME"? 

... Was the cashier imowl~dgeable of the menu, upselling opportunities, allergies and food 

restrictions on the menu, ~d did she/he smlle and was friendly? 

., Did the cashier ask the custo:µier for his/her name? 

" ·Did the food come· out within the 5-7 minutes? 

.. How long was the wait-in line before a if;Uest got to make an order? 

" Were the tables cleaned for the next guest? . 

., Did the employee get the order right? Was the packaging ~d labeling correct? Did 
everything show up in the to go· order as it should? 

At SFO, Tenant shall follow the same plan and approach as Tenant's current stores. Tenant shall 
have random periodic visits to ensure that its employees adhere to those same standards. Tenant 
shall also have a "how did we do?" comment box at the counter to allow for customers to email in 
with comments, suggestions, and complaints so tha~ Tenant may monitor the experience. Tenant 
shall also provide a phone number or .email i:l:).at goes to the corporate office so that complaints 
can be dealt with immediately and that they will be used for training purposes. YELP is also· used 
heavily in the Bay Area and Tenant sb,all also rely on itto help monitor guests' comments and 
reviews. 
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Restaurant Self-Assessment an.d Action Plan f-049 

Are;i and item to assess Rating System 

Put an X fil ihe box under the rating to be set for each area .and ltt;m lo assess Never/ Below. Average Aliove .Always! 
Poor Average Avera;ie Excellent 

Qnerations ·1 Overall Oaerations Ralina 
Sblfts are well oreoared 
!nvenlorv is done reoulartv 
!n-hou(le in$pe(:lions done re<iutar!V 
Managers maintain fQod co:;tand. labor 
Sales and customer counts recorded and fracked 

BackOffii;;i;i I Ovi;>r«ll Back Office Ration 
Safe and till monev ·counted and tracked 
Depostts taken lo the bank and bank sllps validaled : 
Emo!ovee flies- AnoJ\cation t-9: W-4. Minot Perrott 
Office is oraanized and lod<ed when not in use 
Sensitive information is filed Oul-i>f-Sfohl 

Staff I Overall Staff Ratin~ 
Emp!ovees enfov lheirwork and wantto sta\i I 

Profe»ianal and oosttive allil\ldeo; 
Unifanns clean and omanized 
Teamwork is the norm 
Pick out 3 ernpfovfl€s: have them c;lemonMre!e the oroD\!r hand washfnq (echnique . 

Restaurant Condi!lons . J Overall RestauraritCbnditlons Rating 
Location is accessible and safe"~ I 1-

Parkino area cleanliness-no cklarette butts"' I rash I 
AdeQu2te pati<lm spaces w/ handicaooed soac.,s 
Parl<inq lot has prcpor lighl!IJq for eveninq/niQht 
Durnoster area is well maintained .. 
Dinlna Room coIJdttions.are clean and omanized 
Baihroom are clean. stocked and sinks and loilels funclion correcUv 

·Equipment no\ fimctioninq orooerlY 
Plates. plasses, silveIViare are clean and available 

Qualitv of Food l Overall Quafil:1 of Food Ratinq 
Check ffrnes are oervourstandard checktirne$ 
Food is atthe Ii.ah! temoerature 
Food isn't overdone or underdone 
Plates looks aooelizina and SM»o.Una 

Great tastlna food 
Cooks know the reclpas for assianed menu Items· 

Quaiitv of Service I Overall Oualitv of Service Ratinq 
Are the ouesl belno oree!ed in a lime!v manner 
Menus ~r<: QJean. oroanired -and in aood condttion 
Seivers tendina to quest's need in a Umelv manner 
Staff bllhavior is profel\Sional in front of quests 
Seivers are ore.bussincr and refillina drinks 
Tue servers know tll;i menu aoit ~nswer ouestlons 
Seivers suaaesllve seU or uo-sell 
Customer checks PtornPilv orocessed 

. Management I Overall Manaoement Rating 
Manaoers sooak wilh ouest1i and do table Visl!s 
Manaae15 are on the lloor directina emolove.,s 
Manaoers speak professionanv to staff 
Manaaers handle quest complalnls professlonallvwith a positive attitude 
Manaoers fre<luenUv doino walk\hrouohS 

Food Storaae I overall Fooa Stimi.ae.Ril.tino 
Adeauate freezer ;ind refrioer:aUon so ace 
Adeouate drv slor:aQe space 
Proner freezer and refrlgeratortemperahJres 
Date dots and Food Rotation js used and expired products are removed 
Enouah food on hand - oren""" I oreo sheet filled out orooerl\\ 
Food stored at therlahl tempera lures foot in TernJJerature Dan~er Zone) 
Proner cooking lemoeratures 
All areas are stocked and reactv to serve guests 
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OP.e.ratIOns 

, Q\J<!]jty of FoQd 

Manage.rnent 

Restaurani Self-Asses?meot and Acfiqn Pian-

·set the prtorft¥ Jeiiel for "ach ar..a arid base your goals on 1h~ prioniles 

'10. ' - .9 
Priority 

a-1-.-·:S s-4 

.. , 

.A.ct.ion PI;:ul 
. . . Stet Sl'AAF{f $¢ale . . . · 

. ·specific,... be 1iezy spetjlif? and des¢be wl)at n~eds to !Je .;lone.to a_cil!~ve !fle lJOa.! . 
Ml'<>su.rable - have a way to measure llle ggal <md track' how cloi;e:iti\l tq beioo i:iC!lieved 
Ac1i9n~bie-1he·actions ne\lded to acbieve=~hego~l, i?mal( step_~'t<;i"'!ard blgge(go'<ili? · 
Re;ilislii?- b(Hea11$1ic an.d .atl<iinable, you.can reach.the ''tqp b'/ rn_efejing·f?ti'H3ller gor;i!~ 

trmety. -'-lh~re should l?e-<i sPe?i!i~fi.me_fiil_me:an)i ~_efidl!n~·~~a.i:hi~ve Jn~-gciar · 

F-049 

s - 2. -

·1 

.Bf~Tn~eii:n With mariag~eni.;md employ\Ws ¥oi.riiea~ on ho~ t~impr,o~e:itt~areas·abiilie based prl9~1y'.for e~ch area. Dstflhe ~tirtgs 
bh~it forJdeas onwhe(!?J.'!U lje'e!i ~i?:f!)CU:s§our_ effoiis .;;imi 5et i;i~(~'t9aii~!e1:'.g:£;u~~. \.!$e)!\uhJr0n!;Je~~imlfO.s _ig'liuikl UJ;iqn for the 
iir~as wh~t~y~ti nee.~ i!!;R~ov~ni~nt-. " 

Gp?ll 1 

d.oa12 

GP.?!:;3 

GoaJ4 

Goals 

Goal5 

Goal7 

·GQafB 
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Product Quality Control and Monitoring 
· Product quality control is the most important aspect of Tenant's business and Tenant shall strive 

consistently to find better ways to train and to think of "best practices" and ways to do its work 
more efficiently that will allow for a more consistent product of the highest quality. See Exhibits 
for our checklists and temperature log. 

0 Product quality starts with usin'g ireat vendors that deliver product daily so that Tenant 

cail keep to its standards of using 90% fresh product, not frozen. Ten;;int shall get Its . 

p;roduce and bread daily. Tenant's proteins shall come in every two days. Tenant's dry 

goods shall come in onc;e per week. Tenant shall somce p~oduce and proteins from 

reputable purveyors and farmers that are local. Tenant's bakery shall be a local artisanal 

French bakery. 

0 Proper labeling and rotation Tenant's prepped it~ms shall labeled, dated, and initialed 

for accountability and shall use a first in first out method so it ensmes proper rotation· of 
· prepped items. Tenant shall have a best practices guide for how long meat is supposed to 

be marinated, how long pickles· need for pickling and such. Tenant shall monitor and 
update its pqrs consi:;;tently to make sme that its kitchen prep list reflects the pars needed 

based on sales data so that it isn't making too much or tf)O little food, leaving room for 

spoilage and a poorer product. 

" Invest in training materials - Tenant shall invest in creative and thorough ways to train its 

employees, though expensive and tedious in th~ beginning, will pay in dividends. T~nant 
shall meticulously document via step-by~step photos and videos ofits recipes and food 

specs from how to make a complicated marinade to simply how to cut a cucumber. These 

videos shill make training consistent across different trainers and will allow new 

employees a guide fu which to follow. that is easy to understand leaving little room for. 

~ubj ective interpretation. 

Train employees - new hires shall be given a checklist and assigned a trainer· that will follow 
them for two weeks. Ten?Ut shall train prep staff and cook staff differently although they may 
over~ap skills. Tenant is expected that within a two-week time period, its kitchen staff shall have a 

· working lmowledge of what they need to do in the kitchen although we expect mastery and 
completion of the checklist by three monthS time. Assigning a trainer allows consistent training 
with the new hire and Tenant's training materials, when completed will make this process easier. 

Invest in equipment and tools - Tenant sh3n seek new equipment and tools that will help 
employees do theirjobs efficiently and more consistently. For example, having timers on fryers, 
using the sous vi de method for a more precise controlled cooking hence a more consistent, better 
tasting product, and measuring ladles and spoons for more consistent portioning. 

Baily monitoring through line checks for temperatures and food quality;- dming the day food 
sitting out can spoil or it if hasn't been rota,.ted properly will dry out under constant heat. Or, · 
equipment may fail such as the.refrigeration went out and is not keeping mayonnaise at a safe 
temperatme. Tenant's kitchen manager or general manager is expected to do line checks two 
times per day to check for temps and food quality and keep a log. 
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Checklists for everything - Tenant shall have a checklist for almost every routine job in the 
restaurant. Tenant shall also use checklists to plan prep in the kitchen, purchasing of items, 
checking temps of the. foo.d including tasting on the line, opening and closing shift checklists, 
bathroom cleaning checklists, recipe checklists, and the list goes on. Tenant's routine visits to 
·each store for assessment has a checklist. 

Facility Maintenance . 
Tenant understands that proper maintenance of its premises and-equipment provides for a safe 

·and clean working environment for its employees and guests. Tenant's restaurants have open 
kitchens so that customers are able to see them prepare food while they wait. It is essential that 
Tenant's kitchens are clea:tJ. and its equipment is well maintained at all times. See Exhibit on Food 
Premises Cleaning Schedule. 

Tenant shall manage its maintenance with a checklist for periodic work. Tenant shall also provide 
its managers with a telephone list of all the repair workers that are authorized to do work for its 
restaurants so they know who to call in cases of an e:rp.ergency. ·Tenant shall also budget annually 
for maintenance and upkeep ofits equipment and fixtures. 

· • Daily cleaning - Employees are expected· to clean their workstations before they leave a 

shift. ·Evening shift employees shall have an extensive che~klist for ~leaning bef~re they .. 

leave in the evening. 

• Bi-Monthly cleaning - Tenant shall have a profession'.31 cleaner who comes in twice per 
month to _do a deep cleaning of the facilities including cleaning the equipment fixtures, 

etc . 

., Monthly Pest control - 'J;'enant shall have a pest,.control company come in every two 
weeks to monitor the pest situation; ifthere are any problems or immediate concerns 

Tenant shall b~ve the company come in every week with a more aggressive plan. 

• Grease collection- a biocompari.y shall collect Tenant's grease on a weekly basis 

.. Hood exhaust cleaning - Shall be done every six months by Hood Cleaning· 

Professionals of the Bay Area. 

• . Refrigeration maintenance and repair - Tenant shall maintain on a quarterly basis by 

• Regular ongoing maintenance/yearly Bon Air Services. Specific repairs shall be done on 

an as needed basis. 

• Electrical - Shall be done on an as needed basis. 

'" Plumbing- Shall be done on an as needed basis. 

'" Painting and maintenance - Handle regular and ongoirig maintenance and upkeep for 

the restaurants that_ include but is not limited to painting, repairing. fixtures, lighting 

fixtures, table·s and chairs, etc. 
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6) PAYMENT CARD INDUSTRY (?CI) DATA SECURITY STANDARD 
REQUIREMENTS:· . . . 

A. For purposes of this subsection, the term "Cardholder Data" means personally identifiable 
4ata about the cardholder (i.e. the pla:stic card number, card expiration date in combination 
with the plastic card number, cardholder name in combination yV:ith the plastic ca:i:d number 
and/or sensitive authentication data (track data/magnetic stripe, verification numbers CVV2, 
CVC2, CID, and PIN Block). This term ,also accounts for other personal insights gathered 
about the cardholder (i.e., addresses, telephone numbers, and so. on), assigned by the card 
issuer that identifies the cardholder's account or other cardholder personal information. For 
purposes of i:his section, a "Tena.ht" means any person or eritity that stores, processes, 
transmits or otherwise is permitted access to Cardholder Data, while performing the 
Permitted Uses authorized in this Lease. Customer Information shall include cardholder data 
and such other customer information ~s may be defmed elsewhere in this +,east:'.· 

B. As a Merchant or Service Provider as defined by the PCI Security Council, Tenant must be 
. familiar with and adhere to the Payment Card Industry Data Security Standards (PCI 

· DSS). This requirement includes, but is not limited to, full .c9mpliance with the twelve (12) 
. DSS Security Standards as published by the PCI Security Standards Council at all ti:i:nes. The 
·current standards m~y be found at https://www.pcisecuritvstandards.org/index.php. Tenant is 
responsible for keeping informed about any and all modifications to the PCI DSS, and shall 
validate yearly compliance with PCI DSS Hy completing the appropriate Self-Assessment 
Questionnaire (SAQ) or Report On Compliance (ROC) and accompanying Attestation of 
Compliance (AOC). Tenant must provide copy of the compliance validation documentation 
to San FraJ?.cisco.Intemational Airport Revenue Development and Management office every 
12 months. Should any assessment result in evidence·ofnon-compliance with PCI DSS 
s~andards, Tenant shall immediately: (1) provide written notification to the Airport regarding 
the specific ~ompliance failures and a Remediation Action Plan Tenant intends to undertake 
to come into compliance; and (2) inimediately remediate operations to come ~to compliance. 

i. Tenant represents and warrants that it shall iri:J.plement and 
maintain Payment Card Industry Data Security Standard Requirements ("PCI Data 
Security ~tandard Requirements") for Cardholder Data, as they may be amended by the 
PCI Security Standards Council from time to time. The current PCI Data Security 
Standard Requirements are available on the following internet site; · 
https://www.pcisecuritvstandards.org/. As evidence of compliance with PCI DSS, 
Tenant shall provide. current evidence of compliance with these data security standards 
certified by a third·party authority recognized by the payment card industry for that 
purpose. 

ii. Tenant shall ma:intain and protect in accordance with all 
applicable federal, state, local and PCI laws, rules and regulations the security of all 
Cardholder Data when performing the Permitted Uses under this Lease. Tenant will use· 
reasonable precautions, including but not limited to, physical, software and network 
security measures, employee screening, training, and supervision and appropriate 
agreements with employees, to prevent anyone other than City or its authorized 
·employees from monitoring, using, gaining access to or learning the import oftlie 
Cardholder Data; protect appropriate copies of Cardholder Data froi:n loss, corruption or 
unauthorized alteration; and pr~vent the disclosure of passwords and other access 
control information to anyone. 
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ni. Tenant shall indemnify, defend, protect and hold City harmless 
from and against any and all claims, losses, damages, notices and expenses, including 
without limitation; any fmes which City may be required to pay, which result from 
Tenant's breach ofthe provisions of this Section. Without limiting the generality of the 
foregoing, it is expressly agreed that if City pays any fme in connection with a breach by 
Tenant of the provisions ofthls Section, the foregoing indemnity obligation shall require 
Tenant to reimburse City the full amount of such fine within thirty (30) days of City 
delivering written notice.to Tenant of City's payment of such fine. Tenant, at its sole 
cost and expense, shall fully cooperate with any investigation of any data loss or other 
breach.of Tenant's obligations under this S~ction. 

iv. The use of Cardholder Data is specifically restricted to only 
those applications directly pertaining to payments, including transaction authentication, 
or as required by applicable law. 

v. If there is a breach or intrusion of, or otherwise unauthorized 
access t6 Cardholder Data stored at or for Tenant, Tenant shall immediately notify City 
and the acquiring firiandal imtitution, in the manner required by the PCI Data Security 
Standard Requirements, and provide City and the acquiring financial institution and 
their respective designees access.to Tenant's facilities and all pertinent records to 
conduct an audit of Tenant's compliance with the PCI Data Security Standard 
Requirements. Tenant shall fully cooperate with any audits of their facilities.and records 
provided for in this paragraph. Any costs incurred as a result of the breach or audit shall 
be the responsibility of Tenant. 

vi. Tenant shall maintain appropriate business continuity 
procedures and systems to ensure availability and security of Cm~dholder Data in the 
event of a disruption, disaster or failure of Tenant's primary data systems.· 

vii. Tenant's and its successors' and assigns' compliance with the 
PCI Data Security Standard Requirements expressly survives termination or expiration . 
of this Lease. · 

viii: De.struction of Cardholder Data must be completed in 
accordance with section 9 of the PCI.DSS. 
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EXHIBIT C-1 
FORM OF PERFORMANCE BOND FOR AIRPORT LEASES 

_____________ (Surety) 

KNOW ALL l\.1EN BY THESE PRESENT: 

That we, , as Principal, and 
________ , a corporation duly organized i;md existing under and by virtue of the laws of the 
State of , ·as Surety, are held and fmnly bound unto the Cify and County of San· 
Francisco, acting by and through its Airport Commission, as Obligee, iii the sum of .' . 
_______ · __ ·Dollars ($ lawful money of the United States of America, to 
be paid to the City and County of San Francisco, acting by and through its Airport Commission, for 
which payment, well and truly to. be made,. we bind ourselves, our :P,eirs, 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 Countj of San Francisco; Airport Commission (collectively, the "Agreements"). · 

NOW~ THEREFORE, the ~ondition of this obligation is such that ifthe Principal shall perform 
all terms of the Agreements (which by reference are made a part hereof), incfocling the payment of rent or 
fees, in accordance with the tenns of such· Agreements, then this obligation shall be null and void, 
otherwis·e to remain in fUrl force and effect; and shall be effecti~e ---------

This bond may be called upon by Obligee by a notiCe sent to the Surety in person or. by registered 
mail, overnight mail, overnight courier service, or other courier service sent t() OlJ! offices at: · 

Ariy 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 designee, to the effect that any of the 
following events has occurred or is continuing: 

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

b) Principal has become insolvent, or has taken the benefit of any present or future 
insolvency statute, or.has made a general assignment for the benefit of creditors, or has 
filed a voluntary petition in 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 ava:llable to Principal, or has. consented to the appointment of a receiver, 
trustee, or liquidator of any or substantially all of its property; or 

c) A petition under any of the federal bankruptcy laws or an action under any present or 
future insolvency law or statute has been filed against Principcil. 
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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, termination 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 deemed renewed for an additional one-year period. 

Signed, sealed and dated this_ day of _______ ., 20 _. 

Principal: By: --------------------

Title: 

Seal: ----------------------

Surety By: __________________ _ 
COTIJ.pany: 

. : Title: 

Seal: 

(Attach Notary Public Certificate and Attorney-in-Fact form). 
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EXHIBITC-2 
FORM OF LETTER OF CREDIT FOR AIRPORT LEASES 

Date_. ___ _ 

Airport Commission 
City and.County of San Francisco 
Attn: ChlefBusiness and Finance Officer 
San Francisco International Airport 
International Terminal, No. Shoulder Bldg., 5!F 
PO Box 8097 ' 
San Francisco, CA 94128 

Ladies and Gentlemen: 

Irrevocable Letter of Credit No. ---

We hereby establish an irrevocable letter of credit in your favor in the amount of 
United States Dollars (US$ .for the -----------------

account of ____________ ( "Account Party"), available by.your draft at sight, when 
a~companied by the following document: 

A statement signed by the Airport Director of the Airport Commission of the City and 
County of San Fnp1cisco, or his/her designee, to the effect that any of the following events has 
occurred or is continuing: 

a) Accolint Party has defaulted under the one or more agreements with the City and County 
of San Francisco, acting by and through its Airport Commission at San Francisco 
International Airport; or 

b) Account Party 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 Account Party, or has consented to the appointment of a receiver, 
trustee, or liquidator of any or substantially all of its property; or 

c) A petition under any of the federal bankruptcy laws or .an action under any.present or 
future insolvency law or statute has been file~ agairist Accolint Party. 
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Drafts drawn under and in complianc~ 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 or by registered mail, overnight mail, overnight courier service, or other 
courier service sent to our offices at: 

We shall give you notice in writing by registered mail at least forty-five (45) days prior to the 
cancellation date or expiration date of this letter of credit, if any is stated, of our intention to cancel or 

·. non-renew this letter of credit. In the event we fail to give such notice promptly, then this letter of credit 
shall be deemed renewed for an additional one-year period. Subject to the foregoing, this letter of credit 
shall expire on 20 _. 
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EXHIBITD 
TERMINAL1 

TENANT WORK LETTER 

Table of Contents 

General Information 
1. Base Building Construction 
2. Governing Codes and Requirements 
3. Rights of Way 

Sustainability Requirements 
1. General 
2. AITport' s Work 
3. Tenant's Work 

Building $ystems 
1. Plumbing 

a. ·Domestic Cold Water 
b. .Sanitary Sewer 
c. Grease Waste 
d. Natural Gas 

2. Fire Sprinklers 
. 3. HV AC Systems & Controls 

4. Grease Exhaust 
5. Electrical 
6. Fire Alarm 
7. Communications Infrastructure 

- 8. Solid Waste Management 
9. Cooking Oil Waste 
10. Tenant Doors and Locj.<:s 
11. Storage Cage Areas 

Tenant Leasehold Design and Construction 
1. General 
2. Design - Plan Development and Approvals 

a. Lease Outlines, Point of.Connections, and Base Building Drawings 
b. · Tenant Verification of Existing.Conditions 
c. Tenant Signage Requirements 
d. Design Review and Permitting Workshop. 
e. Design Review Meetings 

f. BICE Review and Permitting 
. g. San Mateo. County Health Permit 
h. ABC Liquor License Permit 

· 3. Construction 
a. Notice that Premises are ready for Tenant's Work 

. b. Tenant Verification of Existing Conditions 
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c. Local Hiring'" Ordinance 
· d. Tenant Contractor Insurance 
e. Cooperation with Base Building Contractor 
f. Site Logistics · 
g. .construction Safety 
h. Preconstruction Meeting 
1. Construction Coordination Meetings 
J. Deliveries 
k. Airport ID Badging 
1. ·Tenant Construction Schedule 
ni. Barricades 
n. s.ecurity 
o. Demolition, Cutting, Patching, and Fireproofing 
p .. Demising Walls 
q. C!3ilings and Access Doors · 
r. Floor Finishes 

....... 1-.--.'. w s. Kecoru. vrawwgs 
t. Indemnity 

This Work Letter is incorporated by reference into the Lease by and between Tenant and City. 
Capitalized terms not defined herein shall have the meanings given them in the Lease. 

A. GENERAL INFORMATION 

1. BASE BUILDING CONSTRUCTION 

The Airport is currently under contr~ct with a base building contractor for construction 
and/or renovation of the terminal in which Tenant's Premises will be located (the 
"Terminal"). It is anticipated that Tenant will undertake design and construction ofits 
Premises prior to the Airport's completion of the project. Tenant and other entities hired by 
the Tenant, including T<:;nant's contractor and design professionals, .must cooperate with tl:j.e 
base building contractor at all times. Access to the Premises may be limited or restricted at 
times. A Tenant Coordinator will facilitate Tenant interaction with the base building 
construction. 

2. GOVERNJNG CODES AND REQUIREMENTS 

All construction work performed at the San Francisco International Airport ("SFO" or 
"SFIA") ("Tenant's Wotk") shall comply with.all applicable federal, state and local laws, 
including but not limited to, the applicable requirements of the California Building Standards 
Code (California Code of Regulations (CCR) Title 24), the San Francisco Environment Code, 
and Americans with Disability Act (ADA). Tenant's Work must also comply with the 
requirements of the SFO Tenant Improvement Guide (TIG), a supplemental Airport document 
governing some aspects of tenant construction, the California Uniform Retail Food Facilities 
Law ( CURFFL ), and the terms and conditions of the Lease, including but not limited to 

. Section 7 [Investments; Alterations] .. 

Tenant must obtain approval fro;m the Design Review Committee (DRC) and the design of 
tenant improvements shall be developed in accordance with the Tenant Design Guidelines. 
Upon DRC approval Tenant must obtain a building permit from SFO Building Inspection and 
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Code Enforcement (BICE). Food' and Beverag~ Concessiqns must complete plan review and 
obtain a health permit from the San Mateo _County Envi:ronmental Health Departni.ent. Tenant 
is required to comply with the Airport's sustainability requirements as further detailed below, 
which must be coordinated with the Airport's ZERO Committee. 

3. RIGHTS OF WAY 

The Airport will provide right-of-way to Tenant if the Premises. lie above or below occupied 
or restricted space to accommodate Tenant's mechanical equipment and grease exhaust 
system. Tenant plumbing .and waste lines will not be allowed to cross above or go through 
special systems rooms, tenant wiring closets, elevator machine rooms or electrical rooms. 

B. SUSTAINABILITY REQUIREJ.\':1ENTS 

1. General. SFO is committed to prudent environmental stewardship and has integrated 
sustainable planning, de~ign, construction, and operational strategies into its physical 

facilities. It is anticipated that this process will result in exceptional project outcomes that 

provide long-term positive environmental, social, and financial benefits. Tenant is encouraged 
to contribute to these sustainable development efforts, and to use creative and innovative 
design, construction, and operational strategies to create aesthetically pleasing and 

envt:onmentally responsible space in alignment with SF.O's sustainability goals. 

2. Airport's Work. The Airport will design and construct the building where the Premises are 
located such that when completed it will at a minimum be ene:rgy and water efficient, use 
materials and products that are environmentally preferable and that support improved indoor 

environmental quality, comply with the2016 or.current version ofCALGreen, and be 
designed to achieve a LEED v4 BD+C or C+S ni.inimum Gold certification. 

3. Tenant's Work. 

(1) All tenants are required to comply with the following: 

(a) SustainabilitY Narrative: Tenant shall review SFO's sustainability.goals and 
guideliries and shall submit to the Airport for ZERO Committee approval a 

narrative describing how Tenant's design and operations will meet theie goals 
·and guidelines. Relevant Aiiport documents include: 

(i) Guiding Principles of Sustainability as describ~d in San Fi:ancisco 

International Airport's Delivering Exceptional Projects - Our Guiding 
Principles (pg. 49-54), located at ~ttp://www.sfoconstruction.com!. 

(ii) SFO Sustainable Planning, Design and Construction Guidelines located at 

http://www.flysfo.com/communitv-environment/environmental
sustainability-reports . 

. (b) California Building Standards: Tenant shall provide documentatfon to the 

ZERO Committee to demonstrate compliance with the CaliforniaBuilding 
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( 

. Standards Code (California Code of Regulations (CCR) Title 24) Part 6 

(Energy) and Part 11 (CALGreen). 

( c) LEED Scorecard: Tenant shall submit to BICE, SF Environment and the 

ZERO Committee a "LEED Score.card'' (Green Submittal 6 (GS-6)) to 

demonstrate compliance with Chapter 7 of the San Francisco Environment 

Code. 

( d) Green Business Program: Tenant shall register its business with the California· 
Green Business Program (http://greenbusinessca.org/), ·complete all applicable 

. requirements for certification, including but not limited to those related to energy 
conservation and performance, and provide a checklist to the ZERO Committee. 
Tenants that are certified through the Green Business Program will be recognized 
on program websites, receive a certificate to display and electronic logo for use, 
and be recognized at an annual Airport event. 

( e) cOnstruction and Demolition Debris 1vfanagem~nt 

(i) Tenant shall divert a minimum of 75% construction and demolition debris 
fromfandfill. Tenant's. General Contractor.shall be required to prepare a 
Construction and Dertiolition Debris Management Plan .(CDDMP), submit 
monthly Construction and Demolition Debris Recovery Worksheets, and 
submit a Final Div13rsion Report (Construction and Demolition Debris 
Report) consistent with the standards set forth Sections 7 and 14 of the San 
Francisco Environment Code along with providing copies to the ZERO 
Committee. · 

(ii) Tenant shall obtain the required City.C6nstruction and DemolitionDebris 
Forms from: · 

San Francisco Department of the Environment (SF Environment) 
Construction & Demolition Recovery Specialist 
1455 Market Str~et, Suite 1200, San Francisco, CA 94103 
Phone:· 415.355.3710 
http://www.sfenvironment.org/c&d 

(:!:) Toxics Reduction and Pollution Prevention: All projects that include furniture 
and/or interior surfaces (e.g., countertops, ~oorknobs, handles, wall paints, 
carpet) within the project scope shall comply with the attributes defined within 
the Chapter 7 of the San Francisco Environment Code (e.g., emission of volatile 
organic compounds, fluorinated chemicals, antimicrobial chemicals, required 
e_colabels, etc.) .. 

(g) Green Cleaning: Tenant's General Contractor shall use green cie~ngmethods in 
conformance with the product manufacturers' recommendations and in . 
compliance with SFO's Green Cleaning Program. Tenant shall develop a Green 
Cleanirig Plan in compliance with the S_an Francisco International Airport's Green 
Ckaning Program and shall provide regular staff training in the implementation 
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of this program. 

(h) Code Compliance: In addition to and without limiting the foregoing 
sustainability requirements, Tenant shall comply with all applicable green 
building laws, codes, ordinances, rules and·regulations, including but not limited 
to, those required under the San Francisco Environment Code and the 2016 · 
California Building Standards Code (Title 24 of the California Code- of 
Regulations), Part 6 (Energy Code) and Part 11- (CALGreen). 
https ://law .resource. org/pub/us/code/bsc.ca.gov/ 

(2) For tenant improvement projects of 10,000 gross square feet or·more LEED v4 
ID+C minirn,um Gold level certification is required. 

(a) Tenant shall be responsible for all work and costs related to the LEED· 
certification. . 

(b) The LEED certification shall conform to the standards set forth.in San.Francisco 
Environment Code Chapter 7; and Tenant shall coqrdinate with the San 
Francisco Department of the Environment ("SF Environment") and ZERO 
Committee on the LEED certification and documentation requirements, 
including, but not limited to, the preparation and submission of a LEED 
Scorecard. The LEED Scorecard is to be submitted. at the conclusion of each 
design phase and at project close-out, atong with required documentation and a 
copy of the project LEED certificate. 

( c ). Tenant shall demonstrate that the project achieves t,b.e.following LEED credits 
required through Chapter 7 of the San Francisco Environment Code: . 

(i) LEED prerequisite Fundamental Coinmissioning and Verification and 
Enhanced and Monitoring-Based Commissioning; 

(ii) LEED credit for Construction and Demolition (C&D) Debris Management 
- diverting 75% C&D Material from the landfill; · 

(iii) LEED credit for Enhanced Indoor Air Quality Strategies, LEED credit for 
Construction Indoor Air Quality Management Plan; and LEED credit 
Indoor Air Quality Assessment Option 2: Air Testing. 

(iv) LEED credit for Low Emitting Materials. 

( d) SFO has been regtstered with the Green Business Certification Inc. (GBCI) using 
the Campus Master Site Program. SFO will provide Tenant with access to the 
GBCI online website for use by Tenant in registering and certifymg its project. 
Tenant shall be responsible for adding its team to this website and for providing 
LEED administration for its project on this website. Once Tenant has registered 
the project on this website, it will be able to utilize a number of pre-approved 
LEED v4 ID+C pre-requisites and credits .. 

(3) for tenant improvement projects less than 10,000 gross square feet, Tenant is not 
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required to achieve LEED certification but is required to submit the LEED Scorecard 
that demonstrates the maximum LEED credits. that are practicable for the project and 
pursue these credits through the design and construction process as required by 
.Chapter 7 of the San Francisco Environment Code. The LEED Scorecard ·is to be 
submitted to the BIC~, SF Environment and ZERO Committee during the conceptual 
design phase and as a final as-built indicating all LEED credits that would be achieved· 
if the project had been c~rtified. 

( 4) Sustainable Innovation Credit: Ten?llts who show considerable effort in 
incorporating SlJStainability into their design and operation are eligible to submit for 
a Sustainable Innovation Credit tbroug'J;} RDM. SFO does not guarantee acceptance 
of Sustainable Innovation Credit to any tenant prior to applying. 

C. BUILDING SYSTEMS 

. 1. PLUMBING 

General. Tenant is responsible for extending the s.anitary and/or food service waste lines from 
the designated point(s) of corinection as necessary, including any floor penetrations. All floor. 
penetrations must be imaged by an Airport approved imaging method (i.e., x-ray or sonograph) 
at Tenant's sole cost prior to core drilling. · · 

A. DOMESTIC COLD WATER 

·General. Tenant is required to reduce onsite water use through the in,stallation oflow-
. flow ( <l.15 gpm) pre-rinse spray valves, ( <. 5 gpm) faucet aerators, and related commercial 

kitchen equipment (see; http://www.fishnickcom/saveenergy/rebates/). Potable cold water 
will be available to food and beverage tenants and· select other tenant locations in the 
Tenninal. Tenant water usage is metered by the Airport and the meter is provided by SFO 
and installed by the base building contractor. All meters will be read in cubic feet and 
located in, an accessible and readable location and connected to the Airport SCADA 
system. 

· Airport's Work. The Airport will provide domestic cold water service to the 
Premises, terminated at a gate valve for Tenant's exclusive use. 

Ten~nt;s Work. Tenant shall extend water service into the Premises as needed. 
Tenant's domestic water system must be chlorinated and approved prior to 
connection to the Airport's water system. Hot water shall .be provided by Tenant 

R SANITARY SEWER 

General. Sanitary sewer is available to food and beverage tenants and select other 
tenant locations in the Tenninal. 

Airport's Work. The Airport will provide a 4-inch sanitary sewer line below the slab 
within the confines of the Premises designated to receive sanitary sewer service and this 
pipe will be labeled with the space number every 10 feet and .at point of connection. The· 
Airport will also provide a 3-inch vent pipe within the Premises for Tenant's use. 

Tenant's Work. Tenant shall tie into the sanitary sewer stub and vent stub. Tenant shall 
submit its mechanical, electrical and plumbing (:MEP) design no later tl].an two weeks 
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following the Airport's request. 

C GREASE WASTE 

General. The Tenninal' s grease waste will be serviced by an Airport-contract(!d 
provider at the expense of Tenant. In addition to grease waste, Tenant shall provide for 
disposal of cooking oil waste, as further described in Section 9 "Cooking Oil Waste" 
below. . 

Airport's Work. The Airport will provide a 4~inch grease waste piping under the slab 
originating within the footprint of the Premises to an area terminating at a designated 
location on the ramp level, and. this ·,riiping will be of materials that will not allow grease to 
coat the interior of the pipe line. These lines will be labeled with the space number 'every · 
.10 feet and at point of connection. The Airport will also provide a 4,-inch line at this . 
designated ramp level location connected to the sanitary sewer system and a vent line 
connection point 

Tenant's Work. Tenant is responsible for installing a complete'grease.waste interceptor 
system in an approved location. The GI unit itself.shall have a plaque with the· space name 
and a 24 hour contact number-attached to it. This 'designated location is where the Tenant
provided grease waste interceptor wilibe installed by the Tenant's plunibing contractor. 
Tenant shall make the necessary inter-connections to the sanitary sewer, grease waste 
lines and vent from its grease waste interceptor. Tue kitchen area floor drams and prep 
sinks of food and beverage tenants shall be tied to the grease waste line point of 
connection provided by the base building contractor. 
Tenant is responsible for.installing grease waste lines with the same .material as the 
base building material within the Premises. Tenant shall submit its mechanical, 
electrfoal and pllimbing (MEP) design no later tlian two weeks following the Airport's 
request 

D. NATURAL GAS 

General. SFO is committed to reducing greenhouse gas emissions across its operations, 
including among its tenant;;:. The Airport operates using SF Public Utilities. Commission 
greenhouse gas-free electric power and promotes the use of electric commercial cooking 
equipment over emission-intensive natu;ral gas alternatives. Natural gas will be provided 
upon request to tenants operating concessions designated as foo4 and beverage 'tenants 
and other select tenant locations within the Terminal. Food and beverage uses designated 
as Specialty Coffee or Cafe will not have gas serviee available. 

The Airport's natural gas system is· designed to support up to 1,500c:Uhr at 0 .25 psig. 
·Each Food and Beverage space has a designated "'Maximum <;::onnected Load" associated 
·with the space. Additional infrastructure may be added by the tenant as required. The 
natural gas system operates at 7" water column or 0.25 psig pressure and is available at 
Tenant's lease liiie. Tenant gas usage is metered by the Airport. 
The gas meter will be provided and installed by.the base building contractor. All 
meters will be read in cubic feet and 19cated in an accessible ·and· readable location and 
connected to the Airport SCADA system. 

Airport's Work. The Airport will provide gas service to the Premises terminated at a 
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gate valve for Tenant's exclusive use. 

Tenant's Work. Tenant is responsible for extending the gas service into the Premises as 
needed and acqurring an acceptance green tag for the installed system from BICE. 
Tenant shall submit its mechanical, electrical and plumbing (MEP) design no later than 
two weeks following the· .Airport's requ~st. Tenant must also subl)J.it to the ZERO 
Committee an executed PG&E Authorization to Receive Customer Information to allow 
the Airport's tracl<lng of natural gas used onsite, and keep such authorization active 
during the term of the tenancy. 

2. Fire Sprinklers 

General. The Airport will provide a "wet type" Fire Sprinkler System complying with the 
requirements of the NFP A 13 and the Airport Fire Marshal. A scheduled shut down will be 
enacted for Tenant's. subcontractors to allow for adju:stments to the Airport sprinkler 
system .. 

Airport's Work. The Airport will provide an adequatdy sized and valved frrc spr:inl<ler main, 
lateral or riser to the Premises. Tenant may use Airport-installed piping if appropriate for 
Tenant's sprinkler needs, and adequate.for Airport needs. 

Tenant's Work. Tenant shall install a hydraulically calculated fire sprinklyr system . 
throughout the Premises, reviewed and approved by 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 
ofNFPA 13. 

3. RV AC SYSTEMS & CONTROLS 

General The' Teniiinal is serviced by a central heating, ventilation; and air conditioning 
(HV AC) system. The system is a variable volume conditioned air_ system fed from multiple 
air handlers, designed as either an overhead supply air system (mixing ventilation) or 
displacementventil.ation depending on location within the Terminal (refer to utility point of 
connection drawings). The Premises will be designed as an overhead supply air system. 
Tenants located within areas served by central displacement ventilation (i.e., concourse level 
concessionaires) will be provided with ventilation, chilled water, and heating hot water 
connections to serve tenant-provided and -installed fan coil units. Tenants located within 
areas served by central overhead supply air systems (i.e. apron level airline operations and 
mezzanine level lounges) will be provided.supply air, return air, and heatl.ng hot water 
connections to serve tenant provided and installed variable-air volume terminal units. 
Victaulic couplings will not be permitted on the hot water system.· The Premises will not be 

. monitored by j:he base building BMS. · 

Airport's.Work. For Premises located in areas served by central displacement ventilation,. 
the· Airport will provide a point of connection to the 100% OSA system with an allowance of 

up to 0.4 CFMJ:ft2 ofi:empered ventilation air between 65°F and 75°F. The Airport will also 
provide ·points of connection to the chilled water and hot water supply and return at isolation 
valves. A means to drain condensate will be provided (either sanitary or condensate drain) to 
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areas receiving tempered ventilation air.' Cooling loads are sized to provide 150 sf/ton for 
food and beverage tenants and 250 sf/ton for retail tenants. 

F.or Premises located in areas served· by central overhead supply air systems, the Airport will. 
provide points of connection fo the supply and return ducts. If tli.e Premise is located on the 
apron level, cooling supply air allowance will be 0.85 CFWft2. If the ·Premise is located at the 
interior of the mezzanine level, cooling supply air allowance will be 1.0 CFJ\1/fi2. If the. 
Premises is located at the exterior of the .mezzanine level, cooling supply air allowance will be 
1.5 CFJ\1/fi2. The Airport will also provide 30 Btuh/SF of heating to food and beverage · 
tenants and 30 Btuh/SF of heating to retail tenants. · 

The Airport will install chilled and hot water BTU meters at the points of connection to the 
Premises. The BTU meters will be specified by the Airport for connection to the EMCS 
monitoring and control system. , · 

Tenant's Work Tenant .will connect Tenant's HV AC system at the designated lqcation(s) of 
the base building's central HVAC systems and extend systems as necessary through the 
Premises, providing fan coil units or VA V terminal boxes and necessary DDC controls to · 
maintain proper temperature and maximize <?riergy conservation in the space. Should Tenant 
need additional cooling or heating beyond the capacity of the base building hydronic or 
airflow provisions, Tenant must install its own supplemental rooftop equipment at a location 
approved by the Airport. · , 

Tenant 1s responsible for contracting with the base building roo:fillg subcontractor for any 
repairs to the roof. If Tenant operates· a food and beverage facility, Tenant iS responsible for 
providing make-up air system interlocked with Tenant's grease exhaust system so that-the 
exhaust system cannot operate without the make-up air system operating. Tenant's HV AC 
design shall comply with theTIG and building codes. Tenant shall also be responsible for 
compliance with SFO sustainable goals and objectives. HV AC design shall comply with 
LEED standards and California Title 24 for energy effi.Ciency and air quality (refer to Section 
B above). To control odor migration, the malce-up air system is to be designed such that the 
make-up air quantity plus outside air capacity of Tenant's HV AC system equals 80·percent of 
the exhaust air quantity. The Premises (enclosed spaces) are to be 0.05" water column 
negative pressure with respect to the Terminal or concourse area. Tenant's mechanical 
equipment shall be sound and vibration attenuated. Tenant shall submit.plans, sp~cifi~ations 
and load calculations to BICE for pennittlng.. · . 
Tenant shall prepare an Air Balance Report for its mechanical systems as part of the required 
BICE permit closeout submittals. Tenant is required to use the base building arr balancing 
subcontractor. 

4. GREASE EXHAUST 

. General. Food and beverage tenants will be required to install a grease exhaust system (Smog 
Hog) at their own expense where hamburgers or other grease-producing foods frre a m:ain 
menu item. 

Airport's Work. The Airport will work with Tenant to determine an appropriate 
location for Tenant's roof equipment. The Airport will provide a right-of-way, when· 
nec~ssary, to pass through occupied space above Tenant's Premises. 

Tenant's Work. Where required, Tenant will furnish and install a grease exhaust system 
. Exhibit D - Page 9 
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"Smog Hog" or approved equal that complies with NFPA 96, CBC arid CHC requirements, 
including hood design, duct design, equipment mounting requirements and fire extinguishing 
system. The hoods must be UL rated, IR approved capable of capturing 90% of the grease 
from the exhaust air at the hood. As part of the BICE 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. 

Tenant is responsible for contracting with the base building roofing subcontractor for any 
repairs to the roof, and Tenant shall coordinate exhaust vent location design with base 
building designers. Tenant is responsible for screening any rooftop equipment from public 
view, and thls screen must be reviewed with the base building design team. Tenant is 
responsible for the maintenance of the grease exhaust systems. 

5. ELECTRICAL 

- General. Tenant will receive either a 3 phase, 4 wire 277 /480V or" 120/208 electrical service 
for the Pr~mises fed from a Tenant Metering Switchboard located in the Airport Metering· 
Room: Tenant wiil be allowed a connected ma.ximw-n load of 72\V per square foot in food 
preparation areas and a maximuni of 15W per square foot in seating areas. Tenant shall 
provide all electrical information op_. proposed tenant equipment to BICE to verify the actual 
load with the available service. 

If Tenant requires electrical service greater than noted above, Airport staff will work with the 
Tenant's designer on a case by case basis to provide the capacity required. Any additional. 
electrical equipment and a.Ssociated work nec.essary to accommodate the request shall be 
provided by Tenant. · 

Airport's Work. Airport shall provide a 2" conduit with pull string from the Airport's Tenant 
Metering Switchboard to a point of connection within the Premises. Tenant shall be 
responsible for procprement and installation of all other work required to provide a complete 
electrical distribution system including feeder circuit breakers and electri~al meter circuit 
transformers (CT's) in the Airport's Tenant Metering Switchboard and feeder wiring from the 
Switchboard to the Tenant's Distribution Panel. The Airport will install the Tenant Meter and 
energize the service to the spa~e upon BICE approval of the Tenant's electrical system 
installation. Tenant shall contact the Airport Electrical Shop at (650) 821-5489 to schedule 
installation of the SFO-provided meter into the metering panel after the Tenant's electrical 
system has been approved by BICE Inspectors. 

Tenant's Work. To limit the number of electrical shutdowns and associated coordination 
during construction, a "shutdown week" will be scheduled by the Airport during which all 
pertinent Tenant electrical contractors must instalrtheir CTs and feeder breakers and install 
and terminate their feeders from the Tenant's Distribution Panel to the Airport's Tenant 
Metering Switchboard. From that week forward, Tenant's electrical contractor can lock-. 
out/tag-out the main breaker and continue with its work at-its own pace. 

The Airport specifies all products to purchase to ensure a match at the Airport Electrical 
Rooms including, but not limited to the following: 

For a 277/480V electrical service conrn~ction, Tenant shall install a maximum of 200A feeder 
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circuit breaker in the Tenant Metering Switchboard. Ground fault breakers withlrithe · 
Airport's 277 /480V Tenarit Metering Switchboard shall be Square D model Power Pact type·· 
HJ with GFM (ground fault module add-on). Tenant may transform the 480V service to . 
another voltll.ge from the Tenant's Distribution Panel. Tenant'~ Distribution Panel and all 

· other Tenant-installed electrical equipment shall be located within the lease line as indicated 
on the Tenant's lease outline drawings. 

For a 120/208V electrical service connection, Tenant shall install a maximum 50A feeder 
circuit breaker in the Tenant Metering Switchboard. Breakers within the Airpo,rt' s Tenant 
Metering Switchboard shall be Square D model SER ET. Tenant's Distribution Panel and all 
other Tenant-installed electrical equipment shall be located within the lease lirie as indicated 
on_ the Tenant's lease outline drawings. 

Electrical meter circuit transformers (CTs) are sized according to the service load: for lOOA 
service use 100:5 CT. CT wiring should be lengthened when necessary with color coded 
twisted pair #16 gauge using butt splices (not Wire nuts) and clearly labeled where terminated 
at the shorting blo".k. CT ratio shall be labeled at the shor_ting block where the CTs are 
terminated. · 

6. FIRE ALARM . 

General. The Terminal will have a :fire alarm' system that covers the base building and 
leased spaces in compliance with applicable codes. 

Airport's Work. The Airport will install one empty %"conduit with pull strings from the 
base bµilding :fire alarm system to ·within the Premises. One conduit will be provided for a 
"Class B" :fire alarm system except in the International Terminal where conduits will be 
·provided for a "Class A" :fire alarm system. . 

Tenant's Work. Tenant shall provide a :fire alarm terminal box inside the· Premises and 
connect all required :fire alarm devices to allo'Y for Airport monitoring and control functions 
of both the Airport's and Tenant's fire alarm equipment. Tenant's fire alarm ·devices and 
equipment must connect to SFO. base building fire alarm system and/or fire alarm network. 
Tenant is required to use the same :fu;e alarm system as the base building's fire alarm system 
and must be able fo communicate with the base building Fire Alarm Control Panel (FACP). 
Signai wiring to leasehold sensing devices will be in a separate conduit from signal wiring 
from leasehold sensing devices. s·torage cages are excluded. Tenant must use the base 
building :fire alarm subcontractor for all tie-ins to the base building :fire alarm _system. Tenant 
shall meet interim :fire alarm requirements and conditions per the TIG until Tenant's system is 
tied-in to the base building fire alarm system. 

7. COMMUNICATIONS INFRAST,RUCTURE 

General. The Airport's Inform·ation Technology and Telecommunication Department (ITT) 
provides a multitude of services via the Airports Passive Infrastructure and Active Systems. 
Services include but are not lhnited to: Airport Shared Tenant Services (STS); (Voice, . 
Ethernet, Common Use Connectivity, etc.), Extension of Service Provider WAN Services, 
f:llld DirecTV services via IP (JPTV) throughout the Airport Campus. 

. . : . 

For all provisioning of New Servi?es, Moves, AddS or Changes (MAC) to existing 
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Syrvices please contact the Airport ITT Provisioning Group at 650-821-HELP ( 4357) 
Option 1, or sfohelpdesk@flysfo.com. · · 

Airport'.s Work. The Airport will install from the Premises to the designated Airport Tenant 
Wiring Closet (TWC) an empty dedicated Communications Utility Conduit which will be 
sized appropriately and stubbed into the Premises with pull string. This Utility Conduit will 
need to be extended as part of Tenant's Work, to Tenant's designated Communications · 
Backboard or Space within their Premis'es. 

Tenant's Work. Tenant is responsible for the installation oftb,e required backbone 
infrastructure from the Premises to the. designated Airport TWC utilizing the Airport
provided Communications Utility conduit. Tenant will also be responsible for the build- out of 
all horizontal infrastructure and installation of the necessary active equipment to support its 
operations within the Premises. 

All infrastructure installed within the Premises and extending to the designated Airport TWC 
will need to follow Airport Standards set forth within the Tenant Improvement Guide (TiG) 
ai1d must meet all applicable codes and industry st::mdards. 

Below you will find general tei;:hnical recomrtlendations on Voice and Data Backbone 
Infrastructure. Please consult with the Airport ITT Provisioning Group at 650-821-HELP 

· ( 4357):0ption 1, or sfohelpdesk@flysfo.com to verify what type of cabling will be required so 
that SF.O can extend the necessary services to the Premises. 

NOTE: All Tenant Backbone Infrastructure terminating within an Airport TWC will 
need to.be coordinated with SFO ITT Infrastructure Engineer (650) 821-4361 so that 
termination locations can be assigned prior to final termination by the Tenant's 
Contractor. · 

a. Copper Feeder Cable from the Premises for Voice and SONET Transport Service: 
Tenant is recommended to furnish and install a single 25 pair (or greater) copper · 

feeder cable, insl.de of a dedicated Tenant Communications Utility Conduit, from the 
Airport TWC to a Tenant backboard located inside of the Premises. The 25-pair cable 
inside of the.Airport TWC wili nyed to be terminated on an Airport provided 11.0 style 
termination block by. Tenant. Inside the Premises, it is recommended that the feeder 
cable be terminated on a 66 or 110 style termination block. Tenant shall install the 
termination block on an accessible communication backboard or 19 inch relay rack. 

b. If Ethernet or Internet Services will be required within the Premises in addition to the 
Voice Feeder Cable, individual CAT 6A Data Cables or Single Mode E:iber shall be . 
in~talled within the dedicated Tenant Communications Utility Conduit so Data services 
from SFO can be distributed into this space. If more than four ( 4) individual connections 
are required then a router/network switch shall be installed in the Premises by Tenant 
which can be fed )Jy fiber or copper to the closest Airport TWC for Ethernet/Internet 
Service. 

The individual CAT6A and/or Single Mode Fiber cabling inside of the Airport TWC will 
need to be terminated on an Airport provided Ethernet Patch Panel and/ or Fiber Lill by 
Tenant. Inside the Premises, it is recommended that the cable be terminated on an 
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Ethernet Patch Panel and/or Fiber LIU on an accessible communication backboard or 19-
. inch relay rack. 

c. If IPTV Services will be required within the Preinises in addition to the cabfos referenced 
above a dedicated CAT 6A Cable per Set Top Box shall be installed.within the dedicated 
Tenant Communications l]tility Conduit so IPTV services from SFO can be distributed 
into this space. If more than four ( 4) individual connections are required then a · 
router/network switch shall be installed in the Premises which can distribute multiple 
IPTV connections.The individual CAT 6A cabli:rig inside of the Airport TWC will need 
to be terminated on an Airport provided Ethernet Patch Pariel by Tenant. Inside the 
Premises, it is recommended that the cable be terminated on an Ethernet Patch Panel on 
an accessible cmpmunication backboard or 19-inch relay tack or physically at the TV 
location on a modular type outlet. · 

d. Horizontal Station Cabling inside of the Premises is Tenant;s responsibility and shall be 
installed in a manner that follows applicable codes and industry standards. If for any 
reason the horizontal infrastructm:e ·within the Premises is not installed in an acceptable 
manner or non-accessible this will need to be addressed by Tenant prior to final 
extension· of Airport Services. 

e. Tenant shall provide the following information in its Communication Drawings within its 
BICE.submittal package: (1) a space plan which identifies the location ofthe Tenant 
Communications Backboard, Voice, Data and Cable TV WAO with callouts identifying 
what cable will be installed at each location within the Premises. (2) a single line riser 
diagram showing the Airport Communication Utility conduit( s) run from the Premises to 
the designated Airport TWC, including what will be installed within the conduit. 

8. SOLID WASTE MANAGEMENT 

General. San Francisco has adopted a goal of zero waste by 2020. Tenant is required to 
divert as much waste generated through its operations from the landfill as possible by · 
maximizing the rate of onsite composting, recycling and source separation. . . 

Airport's W.ork. The Airport will supply specially designed compost, recyclables and · 
landfill waste containers for depositing source separated materials in·Material Recovery 
Areas in the terminal and share a map to easily distinguish these areas. The Airport will 
ensure that all food and beverage concessions have access to adequate composting facilities 
to ensure that food waste.and compostable serviceware can be collected and reclaimed in 
these Material Recovery Areas. The Airport will also make available signage to distinguish 
recycling, composting, and landfill materials to tenants for use within their leasehold area 
that mirrors signage present throughout the terminals and in the Materials Recovery Areas. 

Tenant's Work .. Tenant is required to minimize solid waste to landfill and maximize . 
·composting and recycling and shall submit to the ZERO Committee a Zero Waste 
J:-.·fanagement Plan to achieve zero W8:8te from its operations. J:enant shall design the space for 
source separation of the following materials: (a) Compostable; (b) Recyclable; · 
(c) Cardboard; and (d).Landfill. Tenant is required to provide recycling, composting and 
landfill receptacles within its Premises and sl).all ensure these source separated materials are 
deposited in the a:ppropriate collection container within the designated courtyard I J14aterials 
Recovery Area. 
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9. COOKING O]L WASTE . 

The Airport will provide cooking oil storage tanks located within the Materials Recovery 
Area, which are serviced by an Airport contractor. All food and beverage tenants are required 
to purchase and store within their space a model 2500C Oil Caddy from Darling International 
to transport cooking oil waste from their kitchens to the storage tanks, and shall be 
responsible for transporting caddy oil material from their kitchen to the storage tank location. 
Caddies axe available from Darliilg International at (415) 647-4890, or 
http://W-WW.darlingii.com/UsedOilStorage.aspx. 

10. TENANT DOORS AND LO.CKS 

Tenant is responsible for mairitaining the rating of .all of its base-building doors. Any 
modification of a door by Tenant :which changes. the rating of a door is prohibited .. It will be 
the responsibility of Tenant to furnish and install a replacement door of equal ·or greater 
quality to repfa.ce any base-building door which it may have modified for its own u~e. Any 
added doors, door hardware or modifications to doors which open on public, or secure 
coIIm1un areas such as lobbies, Tenant corridors, or storage areas, must match the existing 
SFIA hardware in appearance and standard. Cylindrical and tubular locks, or any lock 
requiring an ANSI 161 prep, are prohibited. Only mortise locks are permitted. 

Locks must conform to the SFIA standard: · 

• SCHLAGE L-9000 Series, with 17 A lever trim and 630 or 318 finish 

• VON DUPRIN 98, 98XP or 35 Series panic devices 

• ALLEGION AD-200 Series mortise cipher locks 

No SFIA lock or security device shall be removed or altered in any way without the 
written consent of the SFIA Lock shop. · 

Installation of doors and locks will follow the standards established by the Airport 
Carpenter and Locksmith Shops. It is Tenant's responsibility to inform its locksmith 
contractors of the standards. 

All locks which are for the exclusive use of Tenant shall be rekeyed and combinated by 
Tenant's locksmith, unless the Airport r<}quires access, or if the door accesses a secure or 
sterile area. 

11. STORAGE CAGE AREAS 

General. The Airport has limited areas set up for leasable tenant product storage. These are. 
usually either 150 sf or 300 sf chain link fenced cages that have a lockable gate. The height of 
each fence.will stand at 3" max below the ceiling height of the caged areas. 

Airport's Work .. Tliese caged areas will have a sealed concrete floor with floor sinks shared 
between the cages for future tenant condensate lines. The storage areas will be fully 
conditioned spaces with capacity for added heat loads by tenant walk-in refrigerators. These 

. spaces shall have fire protection per code. The ceiling tiles will be normal tiles for retail cages 
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and washable type for all Food & Beverage cages. A 120/208VAC distribution panel set up 
with a BCPM (Branch Circuit Power Meter) will power and meter the cage areas. Each cage 
will be assigned ~maximum of four 20A circuits, three outlets and one lighting circuit with a 
switch per cage feed :j!om the distribution panel. Corridors and eievato:r: lobby crash 
protection. shall be installed from the floor to 3' high along each wall and include corner 
guards. Some retail cages will be provided with an empty%" conduit wj.th a pull string above 
the ceiling tile. Each conduit will terminate within the nearest TWC for tenant data use. 

Tenant's Work. If Tenant requires additional power within.its cage, the power shall be 
supplied by Tenant's main distribution panel witbjn its Premises. This work must be 
performed by Tenant's contractor. 

D. TENANT LEASEHOLD DESIGN AND CONSTRUCTION 
1. GENERAL • 

Tenant shall design, engineer and construct, at its sole expense, all improvements and 
alterations necessary for Tenant to conduct the Permitted Use in the Premises, in 
accordance with all applicable Laws and other requirements. Any work not specifically 
described as the "Airport's Work" shall be performed by Tenant at the scile expense of 
Tenant without r~imbursepient or other compensation fro:in the Airport. Workshops and 
meetings are delineated herein that will provide information about the process, criteria 
and schedule that should enable Tenant and its cons:u.Itants to accomplish their 
responsibilities in a tllnely, cost effective manner. It .is Tenant's responsibility to manage 
its project, consultants· and contractors. Attendance at all workshops and m©etings is 
mandatory. · 

2. DE.SIGN 

Plan Development and Approvals. Tenant shall engage architectural/engineering 
professionals licensed by the State of California, experienced in food, retail or other 
concession service design, to prepare Tenant's leasehold improvement plans. Tenant 
and Tenant's design professional shall meet with the Airport'-s base building architect 
to understand design intent Tenant is responsible for obtain,ing all necessary 
approvals, including Airport Desigil Review Committee (DRC) desigh approval, a 
building permit issued by Building Inspection and Code Enforcement (BICE), LEED 
Certification (if required), ZERO Committee approval, and a health permit issued by · 
the San Mateo County Environmental Health Department (if required). BICE will not 
accept an application for a building permit without prior approval by the Airport's 
DRC, ZERO Committee and IRC. . 

a. Lease Outlines, Point of Connection, and Base Building Drawings. The 
Airport will distribute Tenant Lease Outline Drawings and -Point of 
Connection Drawings in AutoDesk Revit format to enable Tenant's design 
c_onsultants to prepare Tenant's leasehold improvement plans. 

b. Tenant Verification of Existing Conditions. Tenant shall physically survey 
the Premises at the earliest opporttmity after executing the Lease to verify 

. existing conditions and acknowledge the results in writing on an Airport- · 
provided form. · 

.. 

c. Tenant Signage R,equirements. All Tenants primary, blade and unique · 
signage will be powered by a base building circuit. Tenant shall submit vector 
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image graphics for its primary, blade, secondary branding and unique tenant 
signage and logos to the RDM Property Manager withlp 30 days after the 
Architectural KickoffMeeting. 

i. Vector Image: A vector image is composed of lines and 
shapes represented by mathematical equations and can be 
scaled without any loss to quality. Vector graphics are 

· generated by illustration software such as Adobe. Examples· 
of file extensions for vector files are "ai" and "eps". Raster 
graphic, regular PDF and JPEG files are not acceptable 
because they cannot be scaled :without foss of quality. 

. . 
11. Layout. The graphic must fit within the Maximum Allowable 

Tenant Graphic Zone. Tenant shall include dimensions in the 
graphics files. 

iii. Color Specifications. Tenant shall specify standard. 
translucent vinyl productS for the colors. PMS color codes 
are not acceptable. 

iv. Point of Contact. Tenant shall provide a contact for the artwork 
who can work directly with a project representative to resolve 
issues with the graphlcs files. 

d. Design Review and Permitting Workshop. The Revenue Development and 
Management Property Manager will host an informational workshop to provide 
insight into the DRC Design Review and BICE Permitting process. The · 
presentation includes a period for questions and answers. 

e. Design Review and ZERO Committee Meetings. Tenant shall' complete the design 
review process in a timely manner allowing Tenant to start construction in time to be 
operational upon opening day of the Terminal/Concourse or other date designated by 
the Director. The Airport will provide Tenant with the estimated opening date upon 
execution of the.Lease and will inform Tenant in writing of any changes to said date. 
Design Review steps ·include, but. are not limited to, the following: · 

i. Base Building Coordination. T~nant shall. submit one electroni9 set and 
two hard copies (half size) of the following sets of plans: 50% consti:uction,. 
permit set and all revisions to permit set to the Tenant Coordinator for 
coordination with base building systems. Plans shall be sent to the RDM at 

575 N. McDonnell Dr. 3rd Floor, suite 3-329. San Fraricisco, CA 94128 . 

. ii. .DRC & ZERO Committee Apprqval. Upon completion of Tenant's 
schematic leasehold design, Tenant shall submit plans for review by Revenue 
Development and Management (RDM) Property Manager and Base Build 
Project Team. The Property Manager will review plans to ensure Tenant's 
design meets space requirements and Permitted Use as defined in the Lease. 
If plans meet Lease requirements, and have met project sustainability 
requirements and ZERO Committee requirements described in the Design 
Review and ZERO Committee Guidelines, the Property Manager will 
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schedule a preliminary review with the DRC and the ZERO Committee. To 
expedite the conceptual design phase Tenant is encouraged to schedule 
informal meetings as soon as possfble with the DRC. At such early meetings 
Tep.ant may provide rough sketches ~d floor plans. 

iii. DRC Approval. After approval of conceptual design palate Tenant may 
proceed with the formal design review process. Tenant shall submit six copies 
of plans and an electronic copy for preliminary and subsequent DRC reviews. 
Full material boards, renderings, plans and elevations are required for DRC · 
meetings. Additional DRC reviews· may be required to obtain fin81. design 
approval. In the event Tenant needs to change the design after DRC approval 
has been given, Tenant must return to the DRC for approval of any changes, 
including substitutions of.materials. · 

iv. ZERO Committee Approval .. SFO's ZERO (Zero' Energy & Resilient 
Outcomes) Committee is responsible for ensuring all projects align with the 
Guiding Principles of Sustainability and contribute to the attainment of the 
Airport's 5-Year Strategic Plan goals of becoming a zero net energy, zero 
carbon and zero waste to landfill campus. To that end, Tenants must 
electronically submit a Sustainability Project.Narrative (noting areas·of 
alignment with SFO's Guiding Principles of Sustainability and SFO's 
Sustainable Planning, De$ign and Construction Guidelines), Green Business 
Checklist, LEED Scorecard (SF GS-6 Form representing the project's LEED 
Checklist, CALGreen Checklist), Energy Performance Target, and a 
Construction and Dem.oliti6n Debris Management Plan (CDDMP) to the 
ZERO Committee for review during schematip design. Tenant will present 
these materials to the ZERO Committee at a regularly scheduled meetings and 

· · . b_e expected to. provide a Final Diversion Report (Construction ;_md 
Demolition Debris Report), PG&E Authorization to Receive Cu8tomer 

· Information, Final LEED Scorecard and other materials as requested by the 
ZERO Committee. 

f. ·BICE Review and Permitting. Tenant shall submit. complete construction 
documents to BICE for review and permitting .. BICE will review Tenant's plans for 
conformance with local, state and federal code requirements as defined in Part 
I .A of this Work Letter - Governing Codes: Up'on satisfaction of BICE reviews and 
requirements, including ~ubmitlal of the "Conformed Drawings" in AutoDesk Revit 
format, Tenant will be issued building permit. Construction inspection reqliirements 
will be defmed in the Building Permit. Tenant shall provide the SFO Tenant 
Coordinator with one Yz size set and one electronic set of permit drawings prior to 
starting construction on site. 

g. San Mateo County Health Permit Food and beverage tenants shall submit an 
application to the County of San Mateo for a Health Permit, concurrent with their 
BICE review. San Mateo .County Health Permit requirements and processes can be 
found at www.co.sanmateo.ca.us. 

h. ABC Liquor License Permit. Tenants seeking a transfer, renewal, or new Liquor 
License may go to: http://www.abc.ca.gov/. For information.regarding zoning as it 
applies to ABC forms, 0ontact Tiare Pena at the San Mateo .County Planning 
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. L, 

Department (650) 363-1850. Posting ofliquor license notices shall be coordinated· 
with the Tenant Coordinator. · 

4. CONSTRUCTION 

a. Notice T.hat Premises Are Ready for Tenant's Work. The Airport shall 
provide written notification to Tenant that the Prem.ises are ready for Tenant's 
Work. 

b. Tenant Verification of Existing Conditions. Upon notification that the Premises are 
ready for Tenant's Work, Tenant and Tenant's contractor will physically survey the . 
Premise~ with a representative of RDM and the Tenant Coordinator and acknowledge 
in writing to RDMthat the space is acceptable. · 

c. Local Hiring Ordinance. Per the San Francisco'Local Hiring Ordinance (LHO), 
construction cannot.start on any projects with an estimat~d cost of $750,000 or more 
per building permit, until Tenant has submitted the appropriate forms to the Airport 
Employment Quality & Standards office. 

d. Tenant Contractor insurance. 

i. Insurance. Prior to the issuance of a building permit from Building 
Inspection and Code Enforcement (BICE), Tenant's contractor shall 
obtain the following insurance: · 

L Workers' Compensation Insurance with Employer's Liability 
limits not less than $1,000,000 each.accident, illness or injury. · 

2. Commercial Gene~al Liability Insurance with limits not less than 
$1,000,000 each occurrence Combined Single Limit for Bodily 
Injury and Property Damage, including Contractual Liability, 
Personal Injury, Products Liability and Completed Operations 
Coverage's. 

3. Commercial Automobile Liability Insurance with limits not less 
than $2,000,000 .each occurrence Combined Single Limit for 
Bodily Injury and Property Damage, including Employer's 
non-ownership liability and hired auto coverage's. 

4. Builder's Risk Insurance on an all risk form, with coverage and limits 
equal to one hundred percent (100%) of the completed value to date 
of the work to be compl.eted under this Tenant Work Letter. 

ii. Form of Policies. All insurance required by Tenant's contractor 
hereunder shall be pursuant to policies in form and substance and issued by 
companies satisfactory to City and City's Cify Attorney. City may, upon 
reasonable notice and reasonabk grounds increase or change the required 
insurance hereunder, in which event Tenant's contractor shall obta1n such 
required insurance. Without liniitingthe generality of the foregoing, all 
Commercial General Liability In;;urance, and Commerntal Automobile 
Liability Insurance, policies shall be endorsed to provide the following: 

Terminal 1 Food and Beverage Concession Lease 1 
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1. Name as additional insured the Tenant, the City and County of San 
Francisco,- the Airport Commission and its members, and all ·of the · 
officers, agents,. and employees of eacl:\ of ~hem (collectively, 
''Additional Insureds"); . 

2. 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·separatdyto 
each insured against whom clfilm iS made or ~uit is brought. 

3. That the insurance company shall give thirty (30) days prior W!itten 
notice to City of cancellation, non-renewal or reduction in coverage 
or limits; delivered to City at City's Insurance/Deposit Notice 
Address. · · 

iii. Delivery of c·ertificates. Upon request by the Airport, Tenant's contractor 
shall submit copies of its insurance certificates and additional insured 
endorsements evidencip.g the above insurance requirements for review and 

. approval. · 

iv. Subrogation. Tenant's contractor waives any right of recovery against 
City for any loss or damage to the extent t~e same is required to be 

· covered by Tenant's contractor's insurance hereunder. 

e. Cooperation with Base Building Contractor. Tenant and other entities hired by the 
· Tenant including Tenant's contractor and design professionals must cooperate with 

the base building contractor.at all times. This includes compliance with all ailport 
rules pursuant to Section 3.8 [Other Operational Reguirements] of your Lease and . 
adherence to thE< prohibited a,ctivities restrictions in Section 3 .9 [Prohibited Activities] 
of your Lease. Failure to comply may result in fines up to 
$300.00 per day per incident, as stated in Section 15.8 [Fines]. Tenant;s contractor 
must coordinate with the base building contractor for all construction activities, 
mcluding overtime work. Tenant's ·contractor must accommodate the base building 
contractor during the installation of any time intensive work, such as the installation 
of terrazzo flooring. Access to the Premises may be limited or restricted at times. 
Tenant's contractor is responsible for proper trash and debris disposal. Tenant is 
required to submjt an SFO-approved debris management plan prior to. starting work. 

f Site Logistics. Tenant contractors must plan for lay down space within their 
tenant ·space. The· base building contractor will supply and maintain the 
following items on site for the use of all of te~ant contractors. 

• Lavatory faciiities; · 

• Debris·boxes; 

• Temp power-. Tenants -requiring welding w111 need to provide for their 
power; 

e Parking within the construction site: One foreman truck per tenant GC to be · 
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negotiated with the Base Building Contractor. 

g. Construction Safety. Tenant's contractor must comply with all local, state ·and 
federal OSHA guidelines to support San Francisco International Airport's core value 

. "Safety and Security is o'ur first priority." A base building jobsite construction safety 
orientation program shall be required of all tenant construction workers prior to 
starting work at the Airport. The jobsite construction safety orientation program will 
be made available to Tenant's contractor through the base building contractor. · 

h. Preconstruction Meeting. The Base Building Contractor,_Tenant and 
Tenant's contractor shall attend a preconstruction meefuig on site prior to 
beginning construction. 

i. Construction Coordination Meetings. The Base Building Contractor, Tenant 
and/or Tenant's contractor is required to attend weekly construction 
coordination meetings to ensure coordination of Tenant's Work with the base 

. building contractor's work. 

j. Deliveries. All Tenant deliveries will be coordinated with the base building 
contractor and Airport Operati.ons during the weekly construction meeting. Any 
large tenant items will need to ·be stored offsite until such items are ready to be 
installed withill the Preniises. Lay down and staging areas onsite are limited and 
requests for laydown or staging win be reviewed on a cas.e-by-case basis. 

k. Airport ID Badging. All construction workers will have to have an Airport ID 
badge while working in a live terminal or making deliveries frow the airfield. 

1. Tenant Construction Schedule. Tenant ·shall submit a construction schedule at the 
preconstruction meeting. Tenant' shall submit schedule updates to the Tenant 
Coordinator on a bi-weekly basis until completion of Tenant's Work. 

m. · Barricades. Upon receipt of notification from the Airport that the Premises are 
ready for Tenant's Work, Tenant shall install a construction barricade along 
openings at the lease line. Tenant shall coordinate with base building contractor 
prior to installation of the barricade. Tenant is responsible for maintenance, 
demolition, and disposal at completion of Tenant's Work. Tenant is responsible for 
mitigation dust control. 

n. Security. Tenant and Tenant's contractor are responsible for storing and security· of 
3.11 equipment and materials on the construction site. 

o. Demolition, Cutting, Patching, and Fireproofing 

i. Airport's Work. The Premise·s will be delivered with bare demised ;metal 
stud walls and/or curtain walls, and a contiguous, monolithic concrete floor, 
broom cleaned. There may be integral base building systems including, but 
not necessarily limited to, mechanical ductwork, electrical or 
telecommunication conduits, hot and cold-water piping and rain water leaders 
within the demised premises that will become part of the ~xisting conditions. 

ii. Tenant's Work. Tenant will notify the base building contractor at leai)t one 
Exhibit D - Page 20 
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week in advance of any demolition, cutting and or patching. that may be 
necessary outside the confines of the Premises to facilitate Tenant's · 

· construction. The Airport's design~ted roofing contractor will perform the 
repair of any Tenant contractor's roof penetrations at the sole cost of Tenant. 
Tenant is responsible for maintaining the integrity of any required fire 
caulking and fireproofing within the confines of the Premises. Any 
fireproofing that is removed by Tenant or its subcontractors will need to be 
repaired by the base building :fireproofing subcontractor at the soul cost to the 
tenant. Tenant mu.st keep the exterior floor and areas adjacent to the 
construction barricade clean and free of dust and debris. 

p. Demising Walls 

q. 

r. 

i. Airport's Work. The Airport will construct all demising walls that separate 
the Premises from adjoining tenancies. or other Airport space. The wall will be 
constructed. of 6" steel studs. Demising walls between tenant spaces will be 
.constructed of double 6" bare stud walls. The base building side of the wall 
will be finished, insulated and fire.stopped (if required) at the top and bottom 
track: All other required finishes and fire stopping shall be performed by 
Tenant, at Tenant's expense. Tenant will repair any damage to the demising 
wall assembly resulting :JJ:om Tenant's construction. 

ii. Tenant's Work. Finished demising walls must extend from the floor to the 
roof deck. Any wall finishes and furnishings must meet tli.e flame- spread 
requirements as ~efined in Table 8B of the California Bmlding Code · 
(CBC). 

Ceilings and Access Doors. Tenant shall install finished ceilings throughout the 
Premises. Tenant is responsible for providing access doors for base building systems 
that may exist within the Premises 

Floor Finishes. Tenant shall i:i:istall finish flooring throughout the Premises. Tenant 
shall install a waterproof membrane under Tenant's finish flooring in all areas that 
have water service~ such as kitchens, bars, etc. Tenant's :fi:tiished floor shall conform 

. to adjoini:n,g Airport floor :finishes. · 

s. · Record Drawings. One ( 1) set of record drawings depicting the fire sprinkler and fire 
alarm system must be submitted in electronic PDF format to BICE within 30 days of 
issuance of the Temporary Certificate of Occupancy (TCO). One (1) set of all other 
record drawings niust be submitted in electronic BJM/Revit format to the designated . 
Airport Property Manager within ninety (90) days of issuance of TCO. Electronic 
:files· on either a CD or Travel Diskin BIM/Revit format should be mailed to Tenant's . 
Property Manager at: Revenue Development and Management, San Francisco 
International Airport, 575 North McDonnell Road, Suite 3-329, San Francisco, CA. 
94128. 

t. Indemnity. Tenant's release and indemnification of the Airport as set forth iti 
Sections 12. l and 12.2 of the Lease also .shall apply with respect to any .and all 
Lo~ses related in any way to any act.or omission of Tenant, its contractor, 
subcontractor, 'engineer., consultant, employee or agent, or anyone directly or 
indirectly employed by any of them, with respect to Tenant's ·Work, or in connection 
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with Tenant's non-payment of any amoUnt arising out of or related to Tenant's 
Work. 

END OF DOCUfvIENT 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO- 18=0209 
AWARD OF THE TERMINAL 1 FOOD AND BEVERAGE CONCESSION LEASE 1 TO 
RUNMEE,LLC 

WHEREAS, 

WHEREAS, 

WBE~AS, 

WHEREAS, 

RESOLVED, 

By Resolution No. p-0304 adopted.on December 5, 2017, the Airport Commissf~m 
("Commission") authorized Staffto commeJ?-Ce the comp~titive selection. process 
through a Request for Proposals ("RI'.P") for nine Leases, Lease 1 ·being for an Asian 
Quick Serve Restaurant; and 

By Resolution No. 1°8-007, adopted March 20, 2018, the Commission approved the 
revised lease specifications, and authorized Staff to accept proposals for the nine 
Leases; and 

on May 2, 2018, Staff received nine proposals for Lease 1 from the following 
proposers': Airside Delights SFO Inc-.; Bun Mee, LLC; Flagship LLC; JDDA 
Concession Management, Inc.; Lady Luck Gourmet, LLC; Paradies Lagardere @ 
SFO 2018 (l!&B), LLC; Sffitlcaku, Inc.; Tastes on the Fly San Francisco, LLC; 
Teriyaki Madness - SFO Group; and · 

a panel reviewed the quaiifyiiig proposals and determined Bun Mee, LLC to be the· 
highest-ranking, responsive, and responsi~le proposer; now, therefore, be it 

:that this Cornmssio~ hereby awards the Terminal 1 Food and Beverage Concession 
Lease 1 to Bun Mee, LLC, under the conditions set forth in the Staff memorandum on-
file with the Commission Secretary, including, but not limited ~o;a tenn·often years 
with one (1) two-year option to extend exercisable at the sole anit absolute discretion 
of the Commission, and a Minimllin ~ual Guarantee of $365,000.00 for the :first' 
year of the J;,ease; and, be it further 

RESOLVED, that the Commission Secretary fa hereby directed to.request approval o.f the Lease by 
Resolution of the Board of Supervisors pursuant to Section 9 .118 of the Charter of , 
the City1and County of San Francisco. · 

I be~eby certify that the fare~_res[ftltn l't{)a~@Jt.W by the Airport Commission 

atfts meeting if-----=-------------=___,,___ ___ ----;',,__ 

\ . 



San Francisco International.Airport 

MEMORANDUM 

July 10, 2018 

TO: AIRPORT COlVUvilSSiON 
Hon. Larry Mazzola, President 
Hon. 'Linda. S. Crayton, Vice President 
Hon. Eleanor John~ · 
Hort. Richa1'd J. Guggenhime 
Hon. Peter A. Sterl.1 

FROM: Airport Director 

SUBJECT: Award of Nine Terminal 1 Food and Beverage Concession Leases 

DIRECTOR'S RECOMMENDATION: (1) AWARD NINE TERMINAL 1 FOOD AND 
BEVERAGE CONCESSION.LEASES, A1~1J (2) DIRECT THE COJ'v1JVIISSION SECRETARY TO - . 

. REQUEST APPROVAL OF THE LEASES FROM THE BOARD OF SUPERVISORS. 

· Executive Summary 

The proposal evaluation process for nine T.erm5nal i Food and Beverage Concession Leases 
("Leases") has concluded and St?.ff recommends award of the Leases to 'the following operators: 
Bun Mee, LLC (Lease l·-Asian Q:uick Serve Restaurant); SSP America, Inc. (Lease 2 ~Mexican, 
Latin or South American Quick Serve Restaurant); Amy's Kitchen Restaurant Operating Company, · 
LLC (Lea.'1e 3 -American Quick Serve Restaurant); Paradies Lagardere @SFO 2018 (F&1;3), LLC 
(Lease 4- Sit-do'Wn Restaurant and Bai:); Tastes On Th<i Fly San Francisco, LLC (Lease· 5-:- C~cken 
Quick Serve. Restaurant); Soaring Food Group, LLC (Lease 6 - Cafe); Lady Luck Gourmet, LLC 
(Lease· 7 Asian Quick Serve Restaurant); Host International, Inc. (Lease 8 - Cafe and Market); and 
SF Foodways; LLC (Lease 9 - Sit-down Restaurant and Bar). 

Background 
. . . . 

By Resolution No. 17-0304 adopte,d on December 5, 2017, the Airport Commission ("Commission") 
authorized Staff to commence the competitive selection process through a Request for Proposals 
("RFP;·,) for the Leases. 

Staff issued the RFP and conducted an informational meeting wherein each of the Leases were 
presented to the interested parties. Staff gathered feedback from potential proposers and clariffod or 
changed business terms where appropriate. 

By Resolution No. 18-0078 adopted March 20, 2018, the Commission approved the revised lease 
specifications, and authorized Staff to accept proposals. In response to the RFP, the Ailjlort received 
62 proposals by the May 2, 2018 Submittal Deadline: Three of the proposals were rejected and n{)t 
scored, two of which wen~ for failure to meet the minimum qualifications, and one failed to submit· 
the correct propGsal bond amourit. 
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Staff determined that the remaining proposals met the RFP's minimum qualifications. A four- ~ 
member evaluation panel was .convened to review and score the qualifying proposals. The panel 
consisted of the following: a former Director of Airport Concessions at Toronto Pearson 
International.Airi)ort, the Founder and Editor ofV ANE Airport Magazine, a Sr. Vice President at 
Backstrom McCarley Berry & . C_o., and a Project Manager for. the Airport. The evaluation panel's · 
~elections for highest ranking, responsive, and responsible proposers are identified below, along _with 
all other qualifying proposers for each Lease. The Minimum Annual Guara:r:itee ("MAG") for the 
first lease year and percentage rent structure are also identified, with base .rent being the greater of 
the MA(} or percentage rent. All Leases have a term of ten years, with one option to extend by two 
years, exercisable at the sole discretion of the Commission. 

Lease 1 -Asian Quick Serve Restaurant. 

MAG- $365,000.00. Percentage Rent-8% of Gross Revenues achieved up to and including 
$500,000.00, plus 10% of Gross Revenues aphieved from $500,000.orup to and including 
$1,000,_900.00, plus 12% of G~oss Revenues achieved over $1,000,000.00. 

PROPOSER. CONCEPT NAME SCORE . . 
Highest-Ranking: 

Bun Mee, LLC Bun Mee J 90.50 

Paradies Lagardere@SFO 2018 (F&B), LLC Asian Box 88:75 
Tastes on the Fly San :francisco, LLC Out The Door 88.25 
Sankaku, Inc. Sa Su Ke, Sake Sushi House 86.00 
Airside Delights SFO Inc. Shunro 85.75 
Lady Luck Gourmet, LLC Goldilocks Filipind Cuisine . 84.50 
Teriyaki Madness - SFO Group Teriyaki Madness 74.75 
JDDA Concession Mapagement, Inc; Panda Express 74.00 
Flagship LLC Yum Roll 69.00 

Lease 2 - Mexican, Latin or South American Quick Serve Restaurant 

MAG- $3'65,000.00. Percentage Rent- 8% of Gross Revenues achieved up to and including 
$500,000.00, plus 10% of Gross Revenues achieved from $500,000.01 up to and including 
$1,000,000.00, plus 12% of Gr9ss Revenues achieved over $1,000,000.00. 

PROPOSER .. CONCEPT~~. · sc·o:RE. 
Highest-Ranking: 

SSP America, Inc. The Little Chihuahua · 89.50 

Andale Management Group, Inc. Andale 81.25 
JDDA Concessi.on Management, Inc. Qdoba 76.50 
Nopa Ventures Tortas Colibri .74.75 
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Lease 3 - American QuickServe Restaurant 

MAG- $475,000.00 .. Percentage Rent- 8% of Gross Revenues achieved up to and including 
$500,000.00, plus 10% of Gross Revenues achieved from $500,000.01 up to and includmg 
$1,000,_000.00; plus 12% of Gross Revenues achieved over $1,000,000.00. 

PROPOSER CONCEPT NAlVJE sco~ . . .. 

Highest-Ranking: -
Amy's Kitchen RestaurantOperating Company, Arny's Drive Thru 88.25 
LLC 

Bay Area Hospitality Group 2 LLC The Mission 83.75 
Beecher's Airport Restaurants-CAI, LLC. Beecher's Handmade Cheese 83.75 
Rylo Management, LLC The Counter 83.25 
·S.F. Mac & Cheese Kitchen~ SFO Group S.F. Mac & Cheese Kitchen 83.25 
The Veggie Grill, !nc'. Veggie Gri11 78.75 
Gate 74, Inc: Burger King 72.50 

Jamba.Juice & Wetzel's 68.75 
I M5 SFO I Pretzels 

Lease 4 - Sit-Down Restaurant and Bar · 

MAG - $600,000.00. Percentage Rent- 8% of Gross Revenues achieved up to and including 
$1,500,000.00, plus; 10% of Gross Revenu~s achieved from $1,500,000.01 up to and. 
including $2;000,000.DO, plus, 12% of Gross Revenues achieved over $2,000,000.00. 

PROPOSER-._ CONCEPTNAME · stoR:E 
Highest-Ranking: 

Paradies Lagardere@SFO 2018 (F&B), LLC Bourbon Pub 91.50 

Bost International, Inc. . Magnolia Brewing 87.50 
SSP America, Inc. Original Joe's 84.75 
Bayport Concession~, LLC Mama's of San Francisco 84.50 
Beecher's Airport Restaurants-CAI, LLC · Beecher's Handmade Cheese 83.75 
Mission Yogurt, Inc. San Francisco Joe's 80.00 
N opa Ventures Parranga 79.25 

Lease 5 - Chicken Quick Serve Restaurant 

MAG- $310,000.00. Percentage Rent- 8.% of Gross Revenues achieved up to and including 
$500,000:00, plus 10% of Gross Revenues achiev~d from $500,000.01 up to and including 
$1,000,000.00, plus 12% of Gross Revenues achieved over $1,000,000.00. 

PROPOSER CONCEPT.NAME SC();RE· 

Highest-Ranking: 

Tastes On The Fly San Francisco, LLC Starbird 91.75 

Paradies Lagardere@SFO 2018 (F&B), LLC The Organic Coup 87.50 
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Lease 6-A Cafe 

MAG - $3 85,000.00. Percentage Rent- 8% of Gross Revenqes achieved up to and including 
$500,000.00, plus 10% of Gross Revenues achieved from $500,000.01 up to and including 
$1,000,000.00, plus 12% of Gross Revenues achieved over $1,000,000.00. . 

·' . . . . .... 
. PROPOS~R 

" 
CONCE~'l' NA;M;E .. ' SC9RE· 

Highest-Ranking: .. 

Soaring Food Group, LLC Illy Caffe 91.00 

Joe & The Juice SFO, LLC Joe & The Juice 86.00 
West Coast, LLC Max's 86.00 
Whisk & Bowl - SFO Group Whisk&Bowl 82.00 
JReneeSFO Fraiche . 75.50 
Airport· Coffee Experts, LLC Dogpatch Caffe 71.40 
Andre-Boudin Bakeries, Inc. Boudin's 70,20 
SBMSFO JambaJuice 69.25 
High Flying Foods Peets Coffee & Tea · 67.60 
Andale Management Group, Inc. Ritual Coffee Roasters 65.20 
S Two Puffs, LLC Coffee+pi 59.75 

Lease 7 -Asian Quick Serve Restaurant , 

MAG- $240,000.00. Percentage Rent- 8% of Gross Revenues achieved up to and including 
$500,000.00, plus 10% of Gross Revenues achieved from $500,000.01 ·up to .and inclu<ling 
$1,000,000.00, plus 12% of Gross Revenues achieved over $1,000,000.00. 

PROPOSER CONCE~T .. NAME .$CORE" . •. 

" 
Highest-Ranking: 

Lady Luck Gourmet, LLC. Goldilocks Filipino Cuisine 91.25 

Bun Mee LLC- Bun Mee 86.50 
Sarikaku, Inc. Waku Waku 86.00 
Bayport Concessions, LLC Koi Palace Express 84.25 
JDDA Concession Management, Inc. Hibachi-San Japan~se Kitchen 78.50 
Gate 74, Inc. Koja Kitchen 78.25 
CA Clipper Foods, LLC Thai Express ,78.00 
Teriyaki Madness - SFO Group Teriyaki .Madn~ss 73.25 
S Two Puffs, LLC Sous Vide SFO 59.00 

Lease 8 - Cafe & Market 

MAG- $475,000.00. Percentage Rent- 8% of Gross Revenues achieved up.to and including 
$1,500,000.00, pfos, 10% of Gross.Revenues achieved from $1,500,000.01 up to and 
including $2,000,000.00, plus, 12% of Gross Revenues achieved.over .$2,000,000.00. 

PROPOSER CONCEPT NAME SCORE 

Highest-Ranking: 

Host International, Inc. The Bistrot Bay Area 91.25 

Rylo Management, LLC Jack Rabbit Market 80.50 
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Lease 9 - A Sit-Down Restaurant and Bar 

MAG- $620,000.00. Percentage Rent-8% of.Gross Revenues achieved up to and including 
$1,500,000.00, plus, 10% of Gross Revenues achieved from $1,500,000.01 up to and 
including $2,000,000.00, plus, 12% .of Gross Revenues achieved ov~r $2,000,000.00. 

·.·. 
:.CONCEPT NAME SCORE PROPOSER ' .. -· 

Highest-Ranking·: 

SF Foodways, LLC Flyaway by Drake's Brewing Co. 93.75. 

Host International, Inc. Sam's Chowder House 87.25 
Amoura International Amoura 86.75 
SSP .America, Inc. Trick Dog 86.75 
Mission Yogurt, Inc. Corridor 86.25 
Paradies Lagardere@SFO 2018 (F&B), LLC Bourbon Pub 86.25 
Flagship, LLC . Bfatt Beer & Table 71.75 

Ai.uong t1.e nine Ie8.ses recommended for a\vard, six ire.proposers from the Greater Bay A_rea. Th_e 
other three proposals were tendered from firms in Bethes~, MD; Lansdowne, VA; and Atlanta; GA, 

. each consisting of a joint venture whicl:J. includes between 15% to 20% ownership by local partners. 
Additionally, three of the nine proposers are Airport Concession Disadvantaged Business Enterprise 

· ("ACDBE") certified,.and four more proposers included ACDBE partriers with 12% to 35% joint 
venture ownership. Among those recommended for award are si:l}- concepts found~d in San Francisco 

. and the Bay Area: Amy's Drive Thru, Bun Mee, Bourbon Pub, Flyaway by Drake's Brewing 
Company, Starbird, and The Little Chihuahua. 

Upon request, debriefings will be held with proposers to assist them in understanding how the. 
proposals were viewed by the .evaluation panel. These efforts will be encourage.cl as Requests for 
Proposals for future food and beverage locations will be issued for the remainder of 2018 and into 
2019. 

Recommendation 

I recommend this Commission (I) award to the recommended operators the aforementioned nine 
Terminal 1 Food and Beverage Concession Leas ; . (2) direct the Commission Secretary to 
request approval of the Leases from the Boa · of Superv 

I. 

Prepared by: Leo _Fermin 
Chief Business & Finance Officer 

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

October 23, 2018 

Subject: Terminal 1 Food and Beverage Concession Lease 1-Lease No.18-0209 between Bun 
Mee, LLC and the City and County of San Francisco, acting by and through its Airport 
Commission 

Dear Ms. Calvillo: 

Pursuant to Section 9 .118 of the City Charter, I am forwarding for the Board of Supervisors' approval the 
proposed Resolution, which approves Terminal 1 Food and Beverage Concession Lease 1 -Lease No. 
18-0209 between the City and County of San Francisco, acting by and through its Airport Commission, 
and Bun Mee, LLC. 

The following is a list of accompanying documents (three sets): 

• Board of Supervisors Resolution (one original and two copies); 
• Approved Airport Commission Resolution No. 18-0209; 
• Memorandum accompanying Airport Commission Resolution No. 18-0209; 
• SFEC-126 (Board of Supervisors and Mayor's Office) for Bun Mee, LLC, and; 
• A copy ofTerminal l Food and Beverage Concession Lease 1-Lease No. 18-0209 

approved as to form by the City Attorney's Office. 

The following person may be contacted regarding this matter: 

Cheryl N ashir 
Director, Revenue Development and Management 
650.821.4500 
cheryl.nashir@flysfo.com 

V ery;-e:l!~ours, 

u~ 

Enclosures 

cc: Cheryl Nashir, Revenue Development and Management 
Cathy Widener, Governmental Affairs 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

LONDON N. BREED LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS 

MAYOR PRESIDENT VICE PRESIDENT 

RICHARD J. GUGGENHIME PETER A. STERN 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650. 821.5005 www.flysfo.com 

IVAR C. SATERO 

AIRPORT DIRECTOR 



File No. 181064 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

Members, SF Board of Supervisors Members, SF Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 

Bun Mee, LLC dba Bun Mee 

Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financialofficer 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) NIA; (2) Phuong D Tran, CEO; (3) N/A; (4) N/A; (5) N/A 

Contractor address: 

171 Saturn St. 

San Francisco, CA 94114 

Date that contract was approved: Amount of contract: 

$365,000 

Describe the nature of the contract that was approved: 

Terminal 1 Food and Beverage Concession Lease 1 to Bun Mee, LLC for one facility located in Terminal 1 
Boarding Area B post-security operating as Bun Mee 

Comments: 

Lease award through a Request for Proposals process 

This contract was approved by (check applicable): 

D the City elective officer(s) identified on this form 
0 a board on which the City elective officer(s) serves ___ _..S""a...,n_.F .... r_..a .... n ... c .... is ... c .... o'""B .... o ... a...,r.,..d,_o""'f""'S""'u...,p""e ..... rv...._...is ... o ..... r....,s 

Print Name ofBoard 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

Angela Calvillo, Clerk of the Board (415) 554-5184 
Address: E-mail: 

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., SF, CA 94102 Board.of.Su12ervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective office1:) bate Signed · 

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