AMENDMENT NO. 1T TO SFO CONCESSION LEASE (FOOD & BEVERAGE)
[COVID-19 Emergency Rent Relief Program|

Phis LEASE AMENDMUNT NO. T this "Amendment™) is dated as of the [ Tective
Date fas defined below) und entered into by and between Gate 74, Inc. (“"Tenant™) and Ciny and
County of San rancisco. acting by and through its Airport Commission ("City™ or “Airport”),

RECITALS:

A Fenant and City are parties to Terminal 3 Boarding Arca I and Terminal |
Boarding Area C Food and Beverage Concession Lease 6 - Lease No. 16-0314 {as amended, the
“lease”).

13 I'he parties desire o modily the Lease to address the devastating finaneial impacts
of the COVID-19 pandemic and the dramatic and rapid reduction in enplancments at the Airport.
resulting in the shutdown of many ol the Airport concessions. Modilving the Lease to forgive
cerlain paviments due under the Lease will improve the financial feasibilits ol the Lease and
preserve Tenant's abifity to continue operations at the Airport. which is ol considerable value to
both partics. Previding such rent reliefis also consistent with the written guidance provided all
airport sponsors by the Federal Aviation Administration eneouraging temporary rent abaiements
and minimum annual guarantee waivers,

0180

s On October 6. 2020, by Resolution No, 20-H8# (the “Commission Resolution™).
the Airport Commission ("Commission™) adopted the COVID-19 Fmergency Rent Reliet
Program (the "COVID-19 Rent Relief Program™). which provides for the rent relicl set farth in
this Amendment. On January 5. 2021, by Ordinance No. 3-21, the San Franciseo Board of
Superyisors authorized the Adrport 1o implement the COVID-19 Rent Relief Program (the “Rent
Reliel Ordinance™). The Rent Reliel Ordinance anthorizes the Aleport Divector to enter into this
Amendment without firther approval by the Board of Supervisors under Charter Section 4,1 18
and without moditving the Lease w include Administrative Code and Environmental Code
Reguirements that were enacted since the most recent modification o the 1 ease.

D. This Amendment alsa provides the Stare of California acecssibility disclosures
reguired by Calitornia Civil Code Section 1938,

k. All capitalized terms used in this Amendment and not otherwise delined have the
meaning provided in the Lease. ;

NOW. THEREFORT. in consideration ol the foregoing and for valuable consideration the
sufficiencey ol which is hereby acknowledged. City and Tenant hereby agree to enter into this
Anendmient as follows:
AGREEMENT:
1. Recitals, The foregoing recitals are true and correct angd are incorporated herein

by this reference as it fully seu locih in this Amendment.



2, Fifective Bate. Lhis Amendment shall be deemed etfective upon the date of
exceution by the Adrpedt as set forth below (the “Effective Date™y,

3 COVID-1Y Rent Reliel Amounts, Upon the satistaction ol the COVID- 19 Rewt
Retiet Program Reguivements (as delined below ) no later than August 31, 202 (the ~COVID-19
Rent Relief Program Deadbine”™) or such later date as determined by the Afrpan Birector i his
reasonuble discretion in accordanee with Scetion § of this Ameadment. Tenant s vbligation 1w
pay the Jollowing amounts onder the Lease will be entirely waived and forgiven (suck wmounts,
“COVID-19 Rent Reliet Amounts™y;

(ai tow the month o Narch 2020, payinents af Minimum Annual Guarantee
onty. and Percentage Rent shall remain due and pay able (and i7such Percentage Rent
remains unpaid as ol the Efective Dates then such amount shall bepaid no later thinty
(300 days from the Biective Date)

n for the nienths of Aprib and May 2020, ol pavinents ot Minimum Annuil
Guoarantee and Percenage Rento oll pavmems for tees and wtilities (including elecinicity.
waterses age, zas and ITT charges). whether under the Lease or separate permils

() for the period commencing Aprid 1, 2020 through December 31, 2024, all
pavments for Promutiena) Foees, F&B Infrastructure Fees. F&B TFood Court Infrastructure
Fees, Tenant Inlvastructure Fees, Food Couet Cleaning Fees, Storage Space Tees. and
refusesparbage fees, to the extent such fees are applicable (o Terant, whether under the
Lease or separate permit,

4. COVID-19 Rent Relief Program Requirements,

1) in order to reeeive the benefit of the COVID-19 Rent Relief Amounts
whder this Amendnwnt Tenant must have satisficd cach ol the fotlowing conditions (1w
“COVID-19 Rent Reliel Program Requirements™) and satisfy the Rent Reliel
Reporting Requiremoents fas set fovth in Section 3¢h) below ) no fater than the COVID- 19
Rent Reliet Program Deadline:

(h il Tenant ceased operation-due 1 the COVID-19 palemic. then
Temant must reopen and recommence operations and continue to operade at the
Adrport in contormance with the schedule provided by the Adrport, as the
schedute may be moditied by the Airport Divector from 1ime to time, in his sole
and absolute diseration:

{iny Fenant must reniain in gond standing under the Lease and not in
cetault of any oblizwtions under the Fease or any other agreements between
Tenant and City (including the payment of all rent and other obligations. other
than the COVHDI-T19 Rent Relie! Amounts). beyond any applicable notice and
cure periads. and not be inany ueresolved dispute with the City, in each case at

3.2
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all times prior w and upon the COVID-19 Rent Reliet Pragram Deadline. us
determined by the Airport Director in his sole and absolute diseretion:

(ith  Tenant must expend at least 33% of the Wlal apgreeate amount of
Minimuns Annual Guarantee waived under this Amendment on pas roll costs. as
detined in the Coronavirus Aid. Relief and Leonomic Security Avt o' 2020, ur
the "CARES Act” (the ~Rent Relief Payroll Requirement”): and

(iv)  Tenant must participate in the SFQ emplovee rehiring program.
which provides priority toehiring of Tenant’s employees 1aid ott as u result of
the COVID-19 pandemic 1the *Tenant Fmployee Rehiring Requirement™t,

( In order ko satisfy the Rem Relief Pavroll Requirement amd the Tenam
I'mployee Rehiring Reguirement. Tenant must comply with the requirements and
coinplete the documentation as and when required Gineluding, far the avoidanee of dounbr,
muonthiy reporting an payrol) and rehiring ¢lforts)., as set thrth on Exhibit A attachad
heseto (e “Rent Relief Requirement Reporting™).

S Failure to Satisfy Requirements of COVID-19 Rent Relief Progran. in the
event ‘Tenant shall faif w satishy any of the COVID-19 Rent Retiet Reguirements i of the
COVIDN-19 Rent Reliel Program Deadline {or such carlicr daie that it is evident that Tenant will
be unable 1o saisiy such requiremicnts even with the passage ol time (e, Tenant fails 1o reopen
For business whien reguired)y. Tenant shall remit to City all amounts ol COVID-19 Rent Relier
Amounts that would have otherwise been waived and Torgiven under the COVID-19 Rent Relief
Program, as sef forth in this Amendment. no later than thirty 130) das s of written demand from
Airport,

6. Credit for Rent Relief Amounts Already Paid; Credit Date, To the extent any
waived and forgiven amounts under this Amendment have already been paid by Tenant, such
armannts shall only be eredited towards tuture obligations ot Rent and related tees doe trom
Tenant (for the avoidance of deubt. only upon sutisfaction of the COVID-19 Rent Reliel
Requivements. as set Torth below ). Lpon satistaction of the COVID-19 Rent Relief Program
Requirements, all Remt and other fees waived under this Amendment will be credited towards
Tenant™s avcount. contemplaied o occur on or dlier the COVID-19 Rent Reliel Program
Deadline.

3. Replacement of COVID-19 Rent Deferral Program. FPhe COVID-19 Rens
Reliel Pragram set forth in this Amendment replaces the terms of all rent deferral andior
lorbearance previvushy offered to Tenant, incinding the forbewrance of rent and other fees set
forth in the letier from the Airport Dircctor w all concession tenunts dated March 18, 2020 ¢the
“COVID-19 Rent Forbearance Letter™. In the event that Fenant shall exccute this
Amendment and enter into the COVID-19 Remt Relief Program but shall subsequently il 1o
met the COVIDN-19 Rem Relief Program Regurirements by the COVID-19 Rent Reliel Program
Deadiine. then the 1erms of the COVID-19 Rent 1 orhearance Lever shali remain in effeet. and
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Fenant shall eemit the COVID-1Y Rent Relief Amounts in accordance with Sceetion 3 ol this
Amendment,

8. Adjustments to COVID-19 Rent Relief Program. lenant acknow ledges and
azrees that. in agcordance with Commission Resolution and the Rent Reliel Ordinance. the
Director may mahe nevessary and appropriate adjustiments o the COVI-19 Rent Rediet -
Prosram o enstre that i 00 s implomentsd in o consisient manner and fairly applicd w all
Airpore concessionaires; aud £ii) contioues W meet the npecational requirements ol the Airpon
and the goals ol the Commission set Torth in establishing the COVID- 19 Rent Reliel Program,
Further, the Director may implement. in his diseretion, meditications to the COVID-19 Remt
Reliel Program necessitawed By changes in applicable law. regulation or puidance (ineluding.
withoot limitation. FAA guidanced. as the same may be amended from time to time,

Nutw ithstanding the Toregoing. consistent with the Commission Resolution and the Rent Reliel
Ordinance, the Dircctor must seek further appraval of the Commission for any materisl change
1 the termes and conditions ot the COVID-19 Rent Refier Program or the financial reliel being
oftered.

v, Accessibility Disclosures. California Civil Code Section 1938 requires
cammercial andlords to discelose w wenants whether the property being leased has wdergone
inspection by a Certified Aceess Speciadist (*CASP™) to determine whether the property nieets
atl applicable construction-related accessibility requirements. ‘The law docs not require fandkords
o have the inspections performed. Tenant is advised that the Premises have nos been inspected
by a CASp. A CASp may inspect the 'remises und determine iFit complics with all the
applicable construction-related uccessibiliny standards under state law, Ahbough state favw docs
nol reguire 2 CASp inspection of the Premises, City may not prohibit Tenant trom obtaining a
CASp inspectinn of the Premises for the accupancy or potential occupaney ot Tenant. il
requested by Tenant, City and Teoant will mutaally agree on the arrangements tor the time and
manner of the CASp inspection the payment ol the CASp inspection fee. and the cost of making
any repairs necessary 10 corredt vindations of construction-related accessibility standards within
ithe Premises. :

10.  No Other Modifications. Fxcept as otherwise expressiv set Torth above. the
1 ease remains unmodificd apd in full force and cffect.

1. Counterparis and Flectronic Signatures, This Amendment nin be executed in
muitipte counterparts. cach ol which shall be deemed an original agreement and both ol which
shull constitnte one and the same agreement, The counterparts of this Amendment may be
executed und defivered by facsimile or other clectronic signature (including portable document
format by cither of the parties and the reeciving party may rely on the reeeipt of such docyment
s0 executed and delivered electronically or by facsimile as if the original had been received.

|Remainder of Page Intentionally Left Blank|
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IN WITNESS WHTREOF. the partics have executed this Amendment as of the Ellective
Date set forth below,

TENANT: CITY:
Giate 74, Inc..
a California Corporation CITY AND COUNTY OF SAN FRANCISCO.,

acting by a h s Adrport Commission

3y
- Byt
Name: Namu: fiv : A
litlgs feclor \AD

Litle: P\Y’a Leloct ,

Lffective Date (to be inserted by Airport
onlvy: 2 4%4@/ -

Authorized by Conunission Resolution
Ne. 20-0180 on Octlober 6, 2020 and
Ordinance No, 53-21 finally passed by the
San Francisco Board ol Supervisors on
January 3. 2021

Allest:

Seeretary
Adrport ComnVisspon

APPROVED AS TO FORM:
DENNIS L HERRERA,
Uity Attorniey

Byy o
Christop
Deputy City Attornes

Crante 74, e,
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COVID-19 Emergency Rent Relief Program for Airport Concession Operators
Payroll and Rehiring Program Requirements (SFO Priority Rehire Program)

SFQ's Rent Relief Program supporis the viability of concessionaires and addresses their
employees' economic insecurity, ’

To be eligible for the rent relief, each concessionaire is required to comply with the following
payroll and rehiring requirements (known as the SFO Priority Rehire Pragram):

l?_(l. Baseline Staffing and Payroll Information: Within five {5) business days of a
cancessinnaire’s lease amendmuent execution, a baseline statfing ard payroll report
reflecting the period of Dacember 2043 through the end ot March 2020 must be submitted.
This repert will list employees on payroll during this period, employee contact information,
date of hire, date of lay-off/furlcugh/separation, and employment occupation classification
for each employes. This needs to be submitted only once.

.E(Zx Payroll Reports: Qn a monthly basis, a complete record of payroll costs paid Lo every
employee, including those in the baseline staffing information, must be submitted. *Payrol!
reports are (o include salary, wages, commissions, or similar compensation; cash tips or the
equivalent {based or emplayer records of past tips or, inthe absence of such records, a
reasonable, good-faith employer estimate of such tips); poyment for vacation, parental,
family, medical, or sick leave; allowance for separation or dismissal; payment for the
provision of employee benefits consisting of group health care coverage, including
insurance premiuras, and retirement; payment of state and loca! taxes assessed on
compensation of empioyees; and for an independent contractor or sale proprietar, wage,
commissions, income, or net earnings from self-employment or similar compensation.
These reports are 1o be accompanicd by a signed certifying statement {see attached),
Please submit your monthly payroll by the 15th of every month for the previous month.

[‘2{3. Surmimary of Hiring Activities and Expenditures; On a monthly basis, submit the "SFO
Priorily Rehire Program Monthly Submittal Form” with answers to the re-hiring effort and
payroll costs table and a signature certifying the submission of all supporiing
documentation, Please submit the SFO Priority Rehire Program Monthly Questionnaire by
the 15th of every month for the previous month.

For assistance with hiring employees, please contact commurty @&y ofu.com,

if any concessionaire that alects to participate in the Rens Relicf Program falls to satisfy the
requirements by August 31, 2021, then any ameunts deferrad under the Airport’s COVID-19
Rent Deterral Progrom will become immediately due and payable and the congessionaire will be
incligible for ail othar benefits associated with the Rent Relief Program.

Exhvbit A, Poge 1
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Monthly Payroll Report

Reqguirements:
L. Report format is at the discretion ot the Tenant.

2. Report toinclude, on a monthly basis, a complete record of payroll costs paid to every
employee, including those in the baseline staffing information, must be submitted.
“Payroll reports are to include salary, wages, commissions, or similar compersatian;
cash tips or the equivaleat {based on employer records of past ips or, in the absence ot
such records, a reasonable, good-faith employer estimate of such Lips); payment tor
vacation, parental, family, medical, or sick leave; allowance tor separation or dismissal;
payment far the provision of employee benefits consisting of group health care
covarage, including insurance premiums, and retirement; payment of state and local
taxes assessed on compensation of employees; and for an independent contractor or
sole proprietor, wage, commissions, income, or net earnings,

3. These reporis are to be accompanied by a signed certitying statement;

the faregoy is certified W be true and correct to the best of our knowledge and belief.

N L-G -rotl
Q_I‘E)'/avrf signature Date

Preftie e

Concession Storefront

4, Tenant shall submit your monthly payroll by the 15th of every month for the previous
month.

Fxbinit A, page 3
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DATE: _ 2/15/2021
CONCESSION/STOREFRONT: Gate 74, Inc. (dba Pie Five Pizza)

SFO Priority Rehire Program Monthly Questionnaire

O Answer the following questions:

a.  How many employees did you have on payrolf this month?

21
1. . P . . ———————

i , 21
_b. How many of these employees are from your baseline payroll? |

r l_a' How many‘cmplovees did you recall or hire this month?_w

- 2. | b " How many employee;‘l'nruugh(- on this month are from your
i baselinc payroll?

N_(_)ne

If you hired any new cmployees this month who were not part of
. 3. your staffing from December 2019 to March 2020, how did you

O Other Recruitment Method: ;

i irecryit those emoloyecs? ,

4, _Hov:much_l_r_uavgyou paid in };ayroll.cusls for this month?. $15,}_69.97 _

! ~ 14190,555.54
5. * How much have you paid in payroll costs since April 20207 5190

[0 Attach your monthly payroll records to your e-mail to carnununily & fysto.com,

[ Sign the following statement:

i, Su Kim (name). Human Resource__

{title}
of Gate 74, Inc.{dba Pie Five Pizza) " {icascholder and “Tenant”} hereby certify that the payroll

statements and any other supporting docuimentation submitted for the month of  January 2021 _in
connection with the consideration received by Tenant under the COVID-19 Emergency Rent Relief Program
ate true, correct and complete. | further hereby certify that  am an authorized representative of Tenant

with all right, power and authority to deliver this certification on behalf of Tenant.

Tenznt: ___Gate 74, Inc. {dba Pie Five Pizza)__
o ~ r""—_‘" A
Signature: 55”:- e T
/
Name: Su Kim_
Phone: __630-755.8889 —
E-mail: ' skim94010@gmail.com

T

Submit this form and your montihly payroll statement to ;ormunizyEiyato.com
by the 15" of every month for the previous month.

Contact Jerrica Hau via c-mail {arees Againtlvslo com or via phone 650.821.1004 with any quastions.



