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LEASE AGREEMENT 
FOR THE 

HARVEY MILK TERMINAL 1 FOOD AND BEVERAGE CONCESSION LEASES IN 

PHASES 3 AND 4 - LEASE 10 

AT SAN FRANCISCO INTERNATIONAL AIRPORT 

MAJOR LEASE TERM SUMMARY 

For the convenience of Tenant and City (as such terms are defined below), this Major Lease 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 of this Lease, and reference must be made to the 
other Sections below for the patiiculars of this Lease. In the event of any inconsistency between the terms 
of this Summary and any other provision of this Lease, such other provision shall prevail. Capitalized 
terms used elsewhere in this Lease and not defined elsewhere shall have the meanings given them in this 

Summary. 

Effective Date: 

Tenant: 

Tenant's Notice 

Address: 

City: 

City's Notice 

Address: 

��O�C�T�0�6�2�02�1 ��'·20�

ProperFood SFO Airport, LLC, 
a California limited liability company. 

350 Townsend St., #682 
Sari Francisco, CA 94107 

Attn: Howard Bloom, President 
Email: howard@properfood.com 
Tel. No.: (415) 889-9150. 

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

San Francisco International Airport 
International Terminal, North Shoulder Bldg., 5th Floor 
Attn: Airpo1t Director 
P. 0. Box 8097
San Francisco, CA 94128
Fax No. (650) 821-5005
Tel. No. (650) 821-5000.
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Term: The Development Term, plus a twelve (12) year Operating Term, collectively. 
(§ 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)

Reference Year: 

(§4.14)

Permitted Use: 

(§ 3)

Development Term is the period commencing on the Commencement Date 
and ending at 11 :59 p.m. on the day prior to the Rent Commencement Date. 

Operating Term is the period commencing on the Rent Commencement 
Date, and ending on the Expiration Date. 

The Airport Commission shall have one (1) option to extend the term by two 
(2) years, exercisable by the Airport Commission in its sole and absolute
discretion.

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

(actual date to be inserted upon detennination) 

In the event Tenant desires to operate a temporary Facility during the 
construction of its Initial Improvements for such Facility, Tenant shall pay 
Twelve Percent (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 a pro-rated MAG based on a thirty (30) day month. 

The earlier of ( a) the first day of the first calendar month following the date on 
which the Initial Improvements (as defined below) are substantially complete 
and Tenant opens for business therein, and (b) the first day of the first calendar 
month following the date that is one hundred fifty (150) days after the 
Commencement Date. 

Rent Commencement Date: 
(actual date to be inserted upon determination) 

11 :59 p.m. on the day before the Twelfth (12th) anniversary of the 
commencement of the Operating Term. 

(actual date to be inserted upon detennination) 

The calendar year immediately prior to the year in which this Lease is 
awarded: 2019. 

The operation of a Gourmet Grab & Go Market facility ("Facility") on a non
exclusive basis, as described on the attached Exhibit B. 
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Promotional Charge: 

(§ 11)

Pest Control Services 

Fee: 

(§ 9.4}

Resolution: 

Initial Tenant 

Representative: 

(§ 3.11)

Other Agreements: 

(§ 13.5)

Exhibits: 

One Dollar ($1.00) per square foot per annum of the Premises. 

One Hundred Twenty Five Dollars ($125.00) per month, subject to adjustment 
as described f1erein. 

Number 20-0041, approved by the Airpo1t Commission on March 17, 2020. 

Howard Bloom 

Tel. No. (415) 889-9150 

None 

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 incorpor this Lease and made a part hereof. 

Initial of Authorized Representative of Tenant--�..+--------
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LEASE AGREEMENT 
FOR THE 

HARVEY MILK TERMINAL 1 FOOD AND BEVERAGE CONCESSION LEASES IN 
PHASES 3 AND 4 - LEASE 10 

AT SAN FRANCISCO INTERNATIONAL AIRPORT 

THIS LEASE AGREEMENT (this "Lease"), dated as of the Effective Date, is entered into by 
and between Tenant, and the City and County of San Francisco, a municipal corporation, acting by and 
through 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 through 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 the Harvey Milk Terminal 1, Terminal 2, 
Terminal 3, and an International Terminal, together with connecting concourses, piers, boarding areas and 
extensions thereof, and satellite buildings now or 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 herein shall mean the Airpott or 
the Terminal Building Complex, respectively, as the same may be expanded, contracted, improved, 

. modified, renovated, or changed in any way. Unless otherwise specified below, references to the "City" 
shall mean the City, acting by and through its Airport Commission. 

B. Tenant desires to provide and operate the service described in the Permitted Use at the
Airpott, and City has determined that such service would be an accommodation and convenience for 
airline passengers and the public using the Terminal Building Complex or the Airp01t. 

C. Following a competitive process, pursuant to Section 2A. l 73 of the San Francisco
Administrative Code, the Commission has determined that Tenant is the highest or best responsible 
bidder or proposer. Pursuant to the Resolution, Commission has awarded this Lease to Tenant. This Lease 
is subject to the final approval of the San Francisco Board of Supervisors under Charter Section 9.118. 

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 City, the Premises. In addition, Tenant shall possess the 
non-exclusive right of ingress and egress to and from the Premises as may be necessary on areas 
designated by Director, subject to Airport Rules and Regulations, as amended from time to time (as 
amended, the "Airport Rules"), provided that Tenant's exercise of such right shall not impede or 
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 Airp01t outside 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) shown 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, separating the Premises from 
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Once the expansion/contraction work is completed, and City has approved the work, Tenant must 
submit to City (i) a certificate from Tenant's architect certifying that the expansion/contraction work 
was completed in strict compliance with the plans and specifications approved by City, (ii) copies of 
paid invoices showing the costs actually paid by Tenant for the remodeling and Tenant's out-of
pocket moving costs, and (iii) lien releases from all contractors, subcontractors, and material 
suppliers entitled to payment in connection with the expansion/contraction work. Following its 
review and approval of those submissions, City will reimburse Tenant for all reasonable costs of the 
expansion/contraction work; provided that in no event will City be required to reimburse Tenant for 
more than the Maximum Reimbursement Amount and further provided that City may, in City's sole 
discretion, make such reimbursement by issuing Tenant a rent credit. In no event will City be 
obligated to pay or reimburse Tenant for any other costs or expenses, including business interruption 
costs. 

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

( e) With respect to a Premises 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 of the expanded or contracted premises 
compared to the original premises. 

(f) Any Required Relocation or Premises Change described herein can be effected
on the terms and conditions set fo1ih 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 terms 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 Minimum Annual 
Guarantee be adjusted to reflect such remeasurement. 

1.4 Changes to Airpmi. 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 views 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 from 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 
minimize 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 effmis to minimize the effect of such changes on Tenant's 
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to terminate this Lease, exercisable by notice to Tenant. Tenant shall be liable for all damages associated 
with such termination or removal, including City's releasing costs. 

2.4 Delivery Delay by City. If for any reason (including, without limitation, the existing 
tenant's failure to vacate timely the Premises) City cannot deliver possession of the Premises to Tenant on 
the Commencement Date, this Lease shall remain in effect, City shall not be subject to any liability, and 
such failure shall not extend the Term hereof. In such event, and provided such delay is not caused by the 
act or omission of Tenant, or Tenant's principal, affiliate, contractor, employee, 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 described therein shall be 
deemed conclusive. 

2.5 City's Right to Extend Term. City shall have one (1) option to extend the Term by two (2) 
years, on the terms and conditions of this Section 2.5 (the "Extension Option"), at the sole and absolute 
discretion of the Airport Commission. 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 
Expiration Date. In no event will City be required to exercise the Extension Option. 

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

2.7 Early Lease Termination. 

(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 supp01i of the Airport's Five-Year or Ten-Year Capital Plan, as published 
annually (the "Early Lease Termination"). In the event the Director exercises this Early Lease 
Termination, the Airp01i shall provide Tenant with six (6) months' written notice of the termination 
date of the Lease, upon which the Lease shall terminate and Tenant shall vacate the Premises in 
accordance with applicable 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 fmiher in Lease Section 7 .1 [Minimum 
Investment]. In the absence of "hard construction costs," the required Minimum Investment Amount 
will be used. The amortization is based on a straight-line method as applied to the Operating Term. 
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 Termination provision. Using the straight line method for am01iization, the buy-out to Tenant 
shall be $200,000 ($500,000 divided by 5 years multiplied by two lease years remaining of the 
term). 
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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 inconnection with Tenant's business or 
advertising which in the judgment of City may reflect unfavorably on City or the Airport, or confuse or 
mislead the public as to the 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 provides 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 upon any part of the common areas or corridors adjacent to 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 acknowledges that the operational requirements of the Airport as an
airpott facility, including without limitation security requirements, are of paramount importance. 
Tenant acknowledges and agrees that it must conduct its business in a manner that does not conflict 
with the operational requirements of the Airport as an airport facility and that fully accommodates 
those requirements. Without limiting other waivers herein, Tenant waives all claims for any Losses 
arising out of or connected to the operation of the Airport 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
Director'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 common areas; and

(iii) not park within the parking areas of the Airport except in those areas, if
any, designated by City pursuant to permits obtained from the Airp01t's
Permit Bureau. Nothing herein shall imply that Tenant shall be able to
secure any on-Airpo1t 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 an 
outlet store or a second-hand store; (b) advettise any distress, fire, bankruptcy, liquidation, relocation, 
closing, or going-out-of-business sales; (c) use or permit the use on the Premises of any pinball machines, 
videogames, or other devices or equipment for amusement or recreation, or any vending machines, 
newspaper racks, pay telephones, or other coin, token, or credit card-operated devices; ( d) cause or permit 
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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 XV (commencing with Section 3082) of the California Civil Code 
relating to works of improvement and all other applicable laws relating to construction projects, the 
provisions of the American with Disabilities Act, 42 U.S.C. Section 12101 et seq. and any governmental 
regulations with respect thereto (the "ADA") (including, without 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) The retail price of all merchandise sold and services rendered in, on, about or
from the Premises or from such other locations on the Airport where Tenant
operates, whether through a subtenant, concessionaire, or by any other person or
entity herein permitted, to include catering and internet sales, as permitted herein,
and any other receipts, credits, rebates, allowance or revenues of any type arising
out of or in connection with Tenant's operations at the Premises, regardless of
where or by whom any such merchandise is prepared, whether such sales be for
cash or on credit, and in case of sales on credit, whether or not payment is
actually made; provided, however, that in the event merchandise is returned by a
customer and the sale is canceled, the selling price shall be excluded; plus,

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

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

(iv) The retail price of all merchandise orders placed on the Premises from Tenant's
catalog; plus,

(v) Branding fees, marketing fees, merchandising fees, promotional allowances,
retail display allowances (RDA) and any type of ancillary advertising or product
placement fees/allowances arising out of or in connection with Tenant's
operations at the Premises.

The following shall not be included in Gross Revenues: 
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(c) All payments hereunder shall be paid to City's Rent Payment Address, or at such other
place as City may from time to time designate in writing. 

(d) All Rent shall be paid in lawful money of the Uriited 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 (I Yi%) 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: 

MAG X Comparison Index 
Base Index 

Notwithstanding anything to the contrary herein, in no event will the Minimum 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 operate and conduct 
operations constituting the Permitted Use in a temporary facility prior to substantial completion of the 
Initial 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, including 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 Director's sole and absolute discretion. In the event Director grants approval of 
such interim operations, then such operations shall be on such terms and conditions required by Director, 
including: (a) Director may 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 in the 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 otherwise as provided in Section 4 of the Lease. Tenant shall report all Gross Revenues achieved 
during such interim period and such Gross Revenues shall not be included as Gross Revenues for the 
purposes of calculation of Base Rent following the Rent Commencement Date; and (e) Tenant shall be 
solely responsible for making the designated area useable for Tenant's interim operations, and for 
protecting such area from construction and 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 completes its improvements 
and opens for business prior to the Rent Commencement Date, Base Rent will be greater of the 
Percentage Rent or a pro-rated MAG based on a thitty (30) day month. In the event this Lease covers 
more than one Facility, upon the Rent Commencement Date for the first 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 
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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 shall have been fully 
ascertained, fixed and paid, separate and accurate daily records of Gross Revenues, whether for cash, 
credit, or otherwise. Tenant must require each subtenant, 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 shall 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 in or 
from the Premises. Pertinent original sales records include: (i) cash register tapes, including tapes 
from temporary registers, (ii) serially pre-numbered sales slips, (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 Premises 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, and (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 reports of Gross Revenues derived from its operation under this Lease, using a form and 
method as is directed by Director. Such forms and methods shall be employed by Tenant throughout 
the term of this Lease. Upon Director's written request, Tenant shall make available immediately to 
City and/or its auditors any and all books, records and accounts pertaining to its operations under 
this Lease. The intent and purpose of the provisions of this section are that Tenant shall keep and 
maintain records which will enable City and City's Controller to ascertain, determine and audit, if so 
desired by City, clearly and accurately, Gross Revenues achieved, and the adequacy of the form and 
method of Tenant's reporting thereof. 

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

4.10 Other Reports and Submissions. Tenant shall furnish City with such other financial or 
statistical reports as Director or his/her representative from time to time may reasonably require. Upon 
request by Director, Tenant shall furnish to City copies of its qua1terly California sales and use tax returns 
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license or concession, whether voluntary or by operation of law; or (h) any other occurrence whatsoever, 
whether similar or dissimilar to the foregoing in each case whether or not Tenant shall have notice or 
knowledge of any of the foregoing. The obligations of Tenant hereunder shall be separate and 
independent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions of Civil 
Code Sections 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or any part 
thereof, or to any abatement, suspension, deferment, 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: 

(i) "Relevant Boarding Area" shall have the meaning given it in the Summary.

(ii) "Enplanements" shall mean the total number of passengers boarding 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 corresponding 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 Stabilization for Two Months" means that actual Enplanements
for a particular month equals or exceeds 80% of the actual Enplanements of the
same Reference Month in the Reference Year, and such threshold is achieved for
two (2) consecutive months.

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

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

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

(iii) If the Lease provides that the Percentage Rent is based on a tiered gross revenue
structure, for purposes of determining the Percentage Rent payable, the annual
Gross Revenues shall continue to cumulate as provided in the Lease. For
example, if Tenant's Lease Year is November 1 through October 31, then for
purposes of calculating Percentage Rent for April 2003, all gross revenues
achieved to date (from November 1 through April 30) will be cumulated.
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Assume further that actual Enplanements for Boarding Area F by Reference Month for 2005 are 
as follows: 

Jan Feb Mar Apr rvi:ay Jun Jul Aug Sep Oct Nov Dec 
2005 2005 2005 2005 2005 2005 2005 2005 2005 2005 2005 2005 

Enp 900 900 700 700 800 800 900 1100 700 800 700 800 
('000) 

% of 112.5 112.5 87.5 77.8 72.2 72.2 69.2 91.7 63.6 88.9 87.5 88.9 
Ref. 
Month 

G) Then, there occurs a Severe Decline in Enplanements for Three Months with respect to
the months April 2005 - June 2005, and the MAG shall be suspended effective July 1, 2005. There 
occurs an Enplanement Stabilization for Two Months with respect to the months October 2005 -
November 2005, and the MAG shall be reinstated effective December I, 2005. 

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 any 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 assignment, subletting, encumbrance, or transfer). 
City's consent to one Transfer shall not be deemed a consent to subsequent Transfers. Any Transfer made 
without City's consent shall constitute a default hereunder and shall be voidable at City's election. 
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 include 
subleases. Any transfer made without the City's consent shall constitute a default hereunder 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 interest in Tenant, or the assignment or transfer of a substantial portion of the 
assets of Tenant, whether or not located on the Premises, shall constitute a Transfer. Without limiting the 
generality of the foregoing, if Tenant is a patinership, a withdrawal or change, voluntary, involuntary or 
by operation of law of the partner or partners owning twenty-five percent (25%) or more of the 
partnership, or the dissolution of the patinership, 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. 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 possessing at least twenty-five percent (25%) of the total combined voting power of all 
classes of Tenant's capital stock or interests issued, outstanding and entitled to vote for the election of 
directors. Without limiting the restrictions on asset transfers, this paragraph shall not apply to stock or 
limited liability company interest transfers of corporations or limited liability companies the stock or 
interests of which is traded through an exchange or over the counter. 
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6. TAXES, ASSESSMENTS AND LIENS

6.1 Taxes.

(a) Tenant recognizes and understands that this Lease may create a possessory
interest subject to property taxation and that Tenant may be subject to the payment of property taxes 
levied on such interest. Tenant further recognizes and understands that any Transfer permitted under 
this Lease and any exercise of any option to renew or other extension of this Lease may constitute a 
change in ownership for purposes of prope1iy taxation and therefore may result in a revaluation of 
any possessory interest created hereunder. Tenant shall pay all taxes of any kind, including 
possessory interest taxes, that may be lawfully assessed on the leasehold interest 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 repmi 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 prope1iy leased to Tenant hereunder. Tenant agrees to make an irrevocable election not 
to claim depreciation or an investment credit with respect to any prope1iy leased hereunder. 

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 of and indemnify and hold harmless City against any and all liens and charges of any 
and every nature and kind which may at any time be established against said 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. INVESTMENTS; ALTERATIONS

7.1 Minimum Investment. Prior to the Rent Commencement Date, Tenant, at Tenant's sole 
cost and expense, shall refurbish, redecorate and modernize the interiors and exteriors of the Premises, 
and otherwise complete the initial improvements necessary and appropriate to commence operations in 
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 receives 
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 Temporary Ce1iificate of Occupancy (TCO). Within ninety (90) days after 
substantial completion of the Initial Improvements, Tenant must provide to City an AUTOCAD file and 
an electronic PDF file in accordance with the requirements as specified in the Tenant Improvement Guide 
and an affidavit, signed under penalty ofpe1jury 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, together 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 engineering fees, provided the credit for such costs 
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7.3 Structures and Fixtures. Tenant shall, at its sole cost and expense, design, erect, construct 
and install all fixtures, furnishings, carpeting, decorations, finishings, equipment, counters, or other 
necessary Alterations for its operation 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 local building codes and ordinances as well as all other 
Laws. Tenant shall submit complete plans and specifications to Director, and prior to the commencing 
any construction work, obtain Director's written approval of said plans and specifications. Tenant shall 
make no change or alteration in the plans and specifications without prior written approval of Director. If 
Tenant fails to construct, furnish or decorate the premises in accordance with the approved plans and 
specifications, Tenant shall be given up to sixty (60) days to bring the premises to the condition described 
in the plans and specifications after which time the Director may impose a two hundred fifty dollars 
($250) per day fine until such time that the premises, fixtures and furnishings are brought in accordance 
with the approved plans and specifications. In the event that Tenant fails to submit plans and 
specifications which meet the approval of City within thirty (30) days after the Effective Date, City may 
terminate this Lease. Nothing herein 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 any work in construction, alteration or repairs of the Premises, in 
order that City may post appropriate notices of non-responsibility, and agrees that such notices may 
remain posted until the acceptance of such work by City. Tenant shall obtain, and pay all fees for all 
permits required by the City or other legal 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 commencement 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, and counters, shall vest in City 
on the Expiration Date. All other equipment of such nature as to constitute trade fixtures shall remain the 
property of Tenant. On the Expiration Date, Tenant may remove said trade fixtures or Director may 
require that Tenant remove same at Tenant's expense. Prior to the Rent Commencement Date, Tenant 
shall submit to Director a proposed list of such trade fixtures; said list may be subsequently amended 
during the term of this Lease to reflect any changes in said trade fixtures. Tenant agrees and understands 
that "fixture" is defined as a thing affixed to premises that is bolted, nailed, screwed, cemented and/or 
plastered. For the purpose of this Lease, fixtures shall include slat wall, counters and the like, attached to 
the physical structure of the premises in any matter whatsoever. On the Expiration Date, all fixtures, other 
than those deemed trade fixtures by City, shall become the property of City. Tenant shall be liable to City 
for City's costs for storing, removing and disposing of 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 or proposed 
Alterations trigger an obligation or requirement on the part of City to make changes to the Airport 
premises (including ADA requirements), Tenant shall indemnify, defend, and hold harmless City from 
and against any and all Losses ( as defined below) arising out of such activities or Alterations. 

7.7 Mid-Term Refurbishment 

(a) Tenant shall refurbish, redecorate ahd modernize the interior and exterior of the
public retail area of the Premises after the sixth (6th) anniversary of 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 respect to such 
mid-term refurbishment requirements. All such mid-term refurbishments will be subject to the 
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( 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 pursuant to this Section 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 said utility services from said points shall be at the sole cost and expense of Tenant. In the 
event of any change desired by Tenant as to said points of supply by City, the expense of making such 
changes or alterations shall be at the sole cost of Tenant. 

8.2 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 hereby 
expressly waives the right to contest any utility rates. 

8.3 Shared Telecommunications Services. Tenant acknowledges that City has implemented a 
shared telecommunications service program ("STS Program") to provide telecommunications services. 
The STS Program may involve City's provision of telephone, telefacsimile, local access, long distance 
service, internet, intranet, and other computer and telecommunications services. In such event, at City's 
option, Tenant shall participate in the STS Program by engaging City or its agent to provide such services 
at Tenant's expense, provided that the charges for such services are generally competitive. Further, 
Tenant shall pay to City when invoiced, the Airp01t 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 failures or interruptions of utility services to the Premises, including electricity, 
gas, water, plumbing, sewage, telephone, communications, heat, ventilation, air conditioning, or for the 
failure or interruption of any public or passenger conveniences. Without limiting the generality of the 
foregoing, Tenant shall have no rights to abate Rent or terminate this Lease in the event of any 
interruption or failure of utility services. 

9. MAINTENANCE AND REPAIR

9.1 "As-ls" 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 OR IMPLIED, FROM CITY OR ITS 
AGENTS, AS TO ANY MATTERS CONCERNING THE PREMISES, INCLUDING: (i) the quality, 
nature, adequacy and physical condition and aspects of the Premises, including, but not limited to, 
landscaping, utility systems, (ii) the quality, nature, adequacy, and physical condition of soils, geology 
and any groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities 
serving the Premises, (iv) the development potential of the Premises, and 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
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payment of Rent, or to compel City to make any repairs to comply with any such requirement, on account 
of any such occurrence or situation. 

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 pesticides on the CCSF allowed 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 repmis shall be made to Airpmi IPM (Integrated Pest Management) staff
by the 10th of the month following application. 

10. SIGNS AND ADVERTISING

10.1 Signs and Advertising. Tenant may, at its own expense, install and operate necessary and 
appropriate identification signs on the Premises, subject to the approval of Director and the requirements 
of the TI Guide, including but not limited to, the approval of the number, size, height, location, color and 
general type and design. Such approval shall be subject to revocation by Director at any time. Without 
express written consent of Director, Tenant shall not display any advertising, promotional, or 
informational pamphlets, circulars, brochures or similar materials. 

10.2 Prohibition of Tobacco Advertising. Tenant acknowledges and agrees that no advertising 
of cigarettes .or tobacco products is allowed on the Premises. This advetiising prohibition includes the 
placement of the name of a company producing, selling or distributing cigarettes or tobacco products or 
the name of any cigarette or tobacco product in any promotion of any event or product. This advertising 
prohibition does not apply to any advetiisement 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 Prohibition of Alcoholic Beverage Advetiising. Left blank by agreement of the parties. 

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 public relations, and cause its store manager to attend promotional program 
meetings. In such event, from and after the Rent Commencement Date (but prorated for any patiial 
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12.6 Insurance. Tenant shall procure and maintain during the Term the following insurance: 

(a) Workers' Compensation 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 Single Limit for Bodily Injury and Property Damage, including Contractual 
Liability, Personal Injury, Products Liability and Completed Operations Coverages. 

(c) Commercial 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
owned, and hired auto coverages. 

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

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

12.7 Form 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 i.nsurers 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 in form evidencing all coverages set 
forth above. Approval of the insurance by City shall not relieve or decrease Tenant'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 Insureds"); 

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

( c) The insurance company shall give thirty (30) days prior written notice to the City for
cancellation, non-renewal, or reduction in scope oflimits or coverage, except for 10 days prior 
written notice of cancellation for nonpayment of premiums. 

12.8 Subrogation. Notwithstanding anything to the contrary herein, Tenant waives any right of 
recovery against City for any loss or damage to the extent the same is required to be covered by Tenant's 
insurance 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. 
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returned, without payment of interest or other increment for its use, to Tenant (or, at City's option, to the 
last assignee, if any, of Tenant's interest hereunder) within sixty ( 60) days after the expiration of the 
Term, and after Tenant has vacated the Premises. No trust relationship is created herein between City and 
Tenant with respect to the Deposit or any proceeds thereof. 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 of rent, 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 any other agreement 
between City and Tenant, including the Other Agreements, City may use, apply or retain all or any 
portion of the Deposit for payment of any sum owing to City or to which City may become obligated by 
reason of Tenant's default or to compensate City for any loss or damage which City may suffer thereby. 
Likewise, if Tenant defaults with respect to any provision under this Lease, City may use, apply, or retain 
all or any portion of any deposit provided under any other agreement between City and Tenant, including 
the Other Agreements, for payment of any sum owing to City or to which City may become obligated by 
reason of Tenant's 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 other security acceptable to 
Director with City in an amount sufficient to restore the Deposit to the full amount thereof. 

14. DAMAGE OR DESTRUCTION

14.1 Partial Destruction of 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 policy 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 continue in full force and effect, or (ii) give written notice to Tenant within sixty (60) 
days after the date of occurrence of such damage of City's intention to terminate this Lease. Such 
termination shall be effective as of the date specified in such notice. 

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

( d) In the event City elects to terminate this Lease pursuant to this Section 14.1, Tenant
shall have the right within ten ( 10) days after receipt of the required notice to notify City of Tenant's 
intention to repair such damage at Tenant's expense, without reimbursement from City, in which 
event this Lease shall continue in full force and effect and Tenant shall proceed to make such repairs 
as soon_ as reasonably possible. If Tenant does not give such notice within the ten (10) day period, 
this Lease shall be terminated as of the date specified in City's notice. City shall not be required to 
repair any injury or damage by fire or other cause, or to make any restoration or replacement of any 
paneling, decorations, office fixtures, partitions, railings, ceilings, floor covering, equipment, 
machinery or fixtures or any other improvements or property installed in the Premises by Tenant or 
at the direct or indirect expense of Tenant. Tenant shall be required to restore or replace same in the 
event of damage. 

14.2 Total Destruction of Premises. If the improvements on the Premises are totally destroyed 
during the Term from any cause whether or not covered by the insurance required herein (including any 
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(c) A petition under any part of the federal bankruptcy laws, or an action under any present
or future insolvency law or statute, shall be filed against Tenant and shall not be dismissed within 
thirty (30) days after the filing thereof; or 

(d) There shall occur a Transfer without the 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 as a result of any act or omission of Tenant,
and shall not be discharged or contested by Tenant in good faith by proper legal proceedings within 
twenty (20) days after receipt of notice thereof by Tenant; or 

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

(h) Tenant shall fail to obtain and maintain the insurance required hereunder, or provide
copies of the 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 fotih 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 to
diligently prosecute such cure, or fails to actually cause such cure within one hundred twenty (120)
days after the giving of the First Notice; or

U) Tenant shall use or give its permission to any person to use any potiion of Airport or
the Terminal Buildings used by Tenant under this Lease for any illegal purpose, or any purpose not 
approved by Director; or 

(k) There shall occur a default under any other agreement between Tenant and City,
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. 

15.2 Statutory Notices. Notwithstanding anything to the contrary 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 to 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 Tenant's right 
to possession of the Premises. The periods specified in Section 15 .1 within which Tenant is permitted to 
cure any default following notice from City will run concurrently with any cure period provided by 
applicable laws. 

15 .3 Remedies. Upon the occurrence and during the continuance of an Event of Default, City 
shall have the following rights and remedies in addition to all other rights and remedies available to City 
at law or in equity: 

(a) City shall have the rights and remedies provided by California Civil Code
Section 1951.2 ( damages on termination for breach), including the right to terminate Tenant's right 
to possession of the Premises. In the event this Lease is so terminated, City may recover from Tenant 
the following damages: 
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against any amounts due from Tenant hereunder to the extent that such rent or other proceeds 
compensate City for the nonperformance of any obligation of Tenant hereunder. Such payments by 
Tenant shall be due at such times as are provided elsewhere in this Lease, and City need not wait 
until the termination of this Lease, by expiration of the Term hereof or otherwise, to recover them by 
legal action or in any other manner. City may execute any lease made pursuant hereto in its own 
name, and the lessee thereunder shall be under no obligation to see to the application by City of any 
rent or other proceeds, nor shall Tenant have any right to 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 pursuant to this Section 15.3. 

(e) City shall have the right to enjoin, and any other remedy or right now or hereafter
available to a landlord against a defaulting tenant under the laws of the State of California or the 
equitable powers of its courts, and not otherwise specifically reserved 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 of this Lease shall be at its sole cost and expense and without any abatement of Rent. If 
Tenant shall fail to make any payment or perform any act on its part to be performed hereunder and such 
failure shall continue for ten (10) days after notice thereof by City, City may, but shall not be obligated to 
do so, and without waiving or releasing Tenant from any obligations of Tenant, make any such payment 
or perform any such other act on Tenant's part to be made or performed as provided in this Lease. All 
sums so paid by City and all necessary incidental costs shall be deemed additional rent hereunder and 
shall be payable to City on demand, and City shall have (in addition to any other right or remedy of City) 
the same rights and remedies in the event of the nonpayment thereof by Tenant as in the case of default by 
Tenant in the payment of Rent. 

15 .5 Rights Related to Termination. In the event of any termination based on any breach of the 
covenants, terms and conditions contained in this Lease, City shall have the option at once and without 
fmther notice to Tenant to enter upon the Premises and take exclusive possession of same. City may 
remove or store any personal property located therein, at the sole cost and expense of Tenant without City 
being liable to Tenant for damage or loss thereby sustained by Tenant. Upon such termination by City, all 
rights, powers and privileges of Tenant hereunder shall cease, and 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 Tenant in or on the Premises. 

15 .6 Cumulative Rights. The exercise by City of any remedy provided in this Lease shall be 
cumulative and shall in no way affect any other remedy available to City under law or equity. 
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15.10 Commencement of Legal Actions. Any legal action by City to enforce any obligation of 
Tenant or in the pursuit of any remedy hereunder shall be deemed timely filed if commenced at any time 
prior to one ( 1) year after the expiration or termination of the Term hereof or prior to the expiration of the 
statutory limitation period that would be applicable except for this Section 15 .10, whichever period 
expires later. 

15.11 Waiver ofNotice. Except as otherwise expressly provided in this Section 15, Tenant 
hereby expressly waives, so far as permitted by law, the service of any notice of intention to enter or re
enter provided for in any statute, or of the institution of legal proceedings to that end, and Tenant, for and 
on behalf of itself and all persons claiming through or under Tenant, also waives any right of redemption 
or relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any 
other present or future law, if Tenant is evicted or City takes possession of the Premises by reason of any 
default by Tenant hereunder. 

16. SURRENDER

Tenant shall at the end 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 not permanently affixed to the base building or chattels. Additionally, 
Tenant shall be responsible for ensuring that its telecommunications 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), shall, without compensation to Tenant, then become City's property 
free and clear of all claims to or against them by Tenant or any third person. In the event that Tenant shall 
fail to remove its personal property, including trade fixtures, on or before the Expiration Date, such 
personal prope1iy shall become City's property free and clear of all claims to or against them by Tenant or 
any third person. In such event, City shall not be responsible for any Losses related to such personal 
property, and City may sell or otherwise dispose of such personal property. 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. 

17. HAZARDOUS MATERIALS

17.1 Definitions. As used herein, the following terms shall have the meanings hereinafter set 
f01ih: 

(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, Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 
9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. Section 9601, et 
�), the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 
U.S.C. Section 401, et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, 
et seq.), the Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous 
Waste Control Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne 
Water Quality Control Act (California Water Code Section 13000, et seq.), and the Safe Drinking 
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omission of Tenant or any Tenant Entity, or (c) the existence of any Hazardous Materials on the Premises, 
except to the extent that Tenant can demonstrate that such Hazardous Materials constitutes a Pre-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 in compliance with the Airport's TI Guide, 
the Airport Rules, and all Laws. The Closure Permit may require a plan for long-term care and 
surveillance of any contamination allowed to remain at the Premises or Airport property and an 
acknowledgment of responsibility and indemnification for any and all Losses associated with any such 
contamination. Without limiting the foregoing provision, City reserves the right to require Tenant to, and 
in such event Tenant shall, at Tenant's sole cost and expense, decontaminate the Premises and remove 
any Hazardous Materials discovered during the Term, except those Hazardous Materials which constitute 
Pre-Existing Conditions. Such removal shall be performed to the Director's reasonable satisfaction. 

18. EMINENT DOMAIN

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

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

(b) "Date of Taking" means the earlier of: (a) the date upon which title to the portion of
the Premises taken passes to and vests in the condemnor, and (b) the date on which Tenant is 
dispossessed 

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

18.2 General. 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 pmiies hereunder shall be determined pursuant to this Section 18. 
City and Tenant intend that the provisions hereof govern fully in the event of a Taking and accordingly, 
the Parties each hereby waives any right to terminate this Lease in whole or in part under Sections 
1265 .120 and 1265.130 of the California Code of Civil Procedure or under any 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. 
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19.2 Charter. The terms of this Lease shall be governed by and subject to the budget and fiscal 
provisions of the Charter of the City and County of San Francisco. 

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

19.4 No Representations. Tenant acknowledges 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 or profitability of such venture. Tenant represents and warrants that it has made an 
independent investigation of all aspects of the business venture contemplated by this Lease and the 
Permitted Use. 

19 .5 Effect of City Approvals. Notwithstanding anything to the contrary herein, Tenant 
acknowledges and agrees that City is entering into this Lease as a landowner, and not as a regulatory 
agency with police powers. Accordingly, any construction, alterations, or operations contemplated or 
performed by Tenant hereunder may require fmiher authorizations, approvals, or permits from 
governmental regulatory agencies, including the Airpoti's Quality Control Depatiment. Nothing in this 
Lease shall limit Tenant's obligation to obtain such other authorizations, approvals, or permits. No 
inspection, review, or approval by City pursuant to this Lease shall constitute the assumption of, nor be 
construed to impose, responsibility for the legal or other sufficiency of the matter inspected, reviewed, or 
approved. In particular, but without limiting the generality of the foregoing, 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 that regard even after its 
approval has been given or a permit has been issued. 

19.6 Limitation on Damages. Notwithstanding anything to the contrary herein, in no event will 
City or any City Entity be liable to Tenant or any Tenant Entity for any consequential, incidental, or 
special 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 Aviation Administration, ce1iain assurances with respect 
to nondiscrimination, which have been required by Title VI of the Civil Rights Act of 1964, as 
effectuated by Title 49 of the Code of Federal Regulations, Subtitle A - Office of the Secretary of 
Transpotiation, Part 21, as amended, as a condition precedent to the government making grants in 
aid to City for certain Airport programs and activities, and that City is required under said 
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(b) Tenant shall include in all subleases 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 reference in all subleases and other subcontracts the provisions of 
Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall 
require all subtenants and other subcontractors to comply with such provisions. Tenant's failure to 
comply with the obligations in this subsection shall constitute a material breach of this Lease. 

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

(d) Tenant hereby represents that prior to execution of this Lease (i) Tenant 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 (Fonn 
CMD-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 patties 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 fotth herein. Tenant shall 
comply fully with and be bound by all of the provisions that apply to this Lease under such Chapters 
of the Administrative Code, including but not limited to the remedies provided in such Chapters. 
Without limiting the foregoing, Tenant understands that pursuant to Section 12B.2(h) of the San 
Francisco Administrative Code, a penalty of $50 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this Lease may be assessed 
against Tenant and/or deducted from any payments due Tenant. 

19.11 Conflict oflnterest. Through its execution of this Agreement, Tenant acknowledges that it 
is familiar with the provisions of section 15.103 of City's Charter, Article III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and sections 87100 et seq. and sections 1090 et seq. of the 
Government Code of the State of California, and certifies that it does not know 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 Wages. Left Blank by Agreement of the Parties. 

19 .13 Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and agrees 
that all roads existing at the date of execution hereof within the boundaries of the Airport, as shown on the 
current official Airpott plan and as it may be revised, are the private property and private roads of the City 
and County of San Francisco, with the exception of that pmtion of the old Bayshore Highway which runs 
through the southern limits of the City of South San Francisco and through the northern portion of the 
Airport to the intersection with the North Airport Road as shown on said Airport Plan, and with the 
exception of that portion of the North Airport Road which runs from the off and on ramps of the State 
Bayshore Freeway to the intersection with said old Bayshore Highway as shown on said Airpmt Plan. It 
fmther acknowledges that any and all roads hereafter constructed or opened by City within the Airport 
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Ordinance Nos. 32-09 and 149-09) in cooperation with the Airport Commission Office of Employment 
and Community Pminerships pursuant to the First Source Hiring Agreement entered into between the 
Airpoti 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 Airpoti Rules, Tenant shall comply with the Airport's Labor 
Peace/Card Check Rule, adopted on February I, 2000, pursuant to Airport Commission Resolution 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 other actions: (a) Enter into a Labor Peace/Card Check Agreement with any Labor
Organization which requests such an agreement and which has registered with the Director or his/her
designee, within thirty (30) days after the Labor Peace/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 of labor organizations which have registered with the
Director or his/her designee ("registered labor organization"), 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 thitiy (30) days prior to entering into 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 shall have the option to terminate this Lease, in addition to exercising all other
remedies available to him/her.

19.21 Requiring Minimum Compensation. 

(a) Tenant agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set fotih 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 pmi of this Agreement as 
though fully set fotih. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A 
patiial 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 requires Tenant to pay Tenant's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The 
minimum wage rate may change from year to year and Tenant is obligated to keep informed of the 
then-cmTent requirements. Any subcontract 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 subcontractor 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 attempted exercise of such rights, will be rebuttably presumed to be 

retaliation prohibited by the MCO. 
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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 l 2Q are 
incorporated by reference and made a pa1t of this Agreement as though fully set fo1th 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) For 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 minimum standards set fo1th by the San Francisco Health Commission. 

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

(c) Tenant's failure to comply with the HCAO shall constitute a·material breach of this
agreement. City shall notify Tenant if such a breach has occurred. If, within 30 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, Tenant fails to 
commence effmts 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 fmth in 12Q.5. land 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 fmth 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 obligations under the HCAO and has imposed the requirements 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 comply, provided that City 
has first provided Tenant with notice and an oppmtunity to obtain a cure of the violation. 

(e) Tenant shall not discharge, reduce in compensation, or otherwise 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 
pa1ticipating in proceedings related to the HCAO, or for seeking to asse1t or enforce any rights under 
the HCAO by any lawful means. 

(f) 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 HCAO. 

(g) Tenant shall maintain employee and payroll records in 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 shall keep itself informed of the current requirements of the HCAO.

(i) Tenant shall provide repmts to the City in accordance with any repo1ting 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 pe1taining to compliance with HCAO
after receiving a written request from City to do so and being provided at least ten business days to 
respond. 
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this Lease in the event a collective bargaining agreement is negotiated on behalf of its employees 
authorizing, by majority determination through the labor peace/card check resolution or otherwise, the 
negotiation of such collective bargaining agreement. Tenant 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 meetings. 

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. Any undefined, initially-capitalized term used in this Section shall have 
the meaning given to such term in San Francisco Administrative Code Section 23.62 (the "Local Hiring 
Requirements"). All Alterations under this Lease are subject to the Local Hiring Requirements unless the 
cost for such work is (a) estimated to be Jess than $750,000 per building permit 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 contact City's 
Office of Economic Workforce and Development ("OEWD") to verify if the Local Hiring Requirements 
apply to the work (i.e., whether the work is a "Covered Project"). Tenant shall include, and shall require 
its subtenants to include, a requirement to comply with the Local Hiring Requirements in any contract for 
a Covered Project with specific reference to San Francisco Administrative Code Section 23.62. Each such 
contract shall name the City and County of San Francisco as a third party beneficiary for the limited 
purpose of enforcing the Local Hiring Requirements, including the right to file charges and seek 
penalties. 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 with this Section will 
enable City to seek the remedies specified in San Francisco Administrative Code Section 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, 
including but not limited to those relating to Leadership in Energy and Environmental Design (LEED) 
ce1tification. 

19.30 Bottled Water Requirements. The Airport issued Airport Operations Bulletin 19-03-AOB, 
which prohibits Airpmt tenants, vendors and permittees from providing or selling bottled water in 
containers that contain plastic or aseptic paper packaging, including in vending machines. Instead, 
reusable, single-use and multi-use recyclable aluminum and glass, and BPI-ce1tified compostable 
products, pre-approved by the Airpmt, may be sold. "Bottled Water" means drinking water in a sealed 
. box, bag, can, bottle, or other container intended primarily for single-service use and having a capacity of 
one liter or less. Drinking water includes mineral water, carbonated or sparkling water, and electrolyte 
enhanced water. This policy is effective August 20, 2019, and will be incorporated into the Airport Rules 
and Regulations to become effective January 1, 2020. The Airpo1t has compiled a list of compliant 
Bottled Water on https://sfoconnect.com/zero-waste-concessions. 

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 first-class mail, certified 
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20.7 No Third-Party Beneficiaries. There are no third-party beneficiaries to this Lease. 

20.8 No Joint Venture. It is expressly agreed that City is not, in any way or for any purpose, a 
pattner of Tenant in the conduct of Tenant's business or a member of a joint enterprise with Tenant, and 
does not assume any responsibility for Tenant's conduct or performance 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 therewith, through any licensed real estate broker or 
other person who could claim a right to a commission or finder's fee in connection with the lease 
contemplated herein. In the event that any broker or finder perfects a claim for a commission or finder's 
fee based upon any such contact, dealings or communication, the patty through whom the broker or finder 
makes his/her claim shall be responsible for such commission or fee and shall indemnify, defend, and 
hold harmless the other party from any and all Losses incurred by the indemnified party in defending 
against the same. The provisions of this Section shall survive any termination or expiration of this Lease. 

20.10 Severability. If any provision of 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 enforceable to the full extent permitted by law. 

20.11 Governing Law. This Lease shall be construed and enforced in accordance with the laws 
of the State of California and the Chatter of the City and County of San Francisco. 

20.12 Attorneys' Fees. In the event that either City or Tenant fails 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 patiy 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, 
comt costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees of attorneys of 
City's Office of the City Attorney shall be based on the fees regularly charged by private attorneys with 
the equivalent number of years of experience in the subject matter area of the law for which the City 
Attorney's services were rendered who practice in the City of San Francisco in law firms with 
approximately the same number of attorneys as employed by the Office of the City Attorney. Without 
limiting the generality of the foregoing, Tenant shall also pay all costs and expenses incurred by City 
related to City's patticipation in or monitoring of any Tenant bankruptcy, insolvency, or similar 
proceeding involving creditors' rights generally and any proceeding ancillary thereto. This Section shall 
survive expiration or earliei· termination of this Lease. 

20.13 Cumulative Remedies. All rights and remedies of either patty hereto set fmth 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 Premises to show the Premises to prospective tenants or other interested patties, 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 adjoining areas, and for any other lawful purpose; (b) without advance 
notice, enter the Premises to conduct an environmental audit, operational audit, or general inspection, or 
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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 ce1tifying that this Lease is in full force and effect; the 
date of Tenant's most recent payment of Rent, and that Tenant has no defenses or offsets outstanding, or 
stating those claimed, and any other information 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) no 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. If Tenant signs as a corporation, a limited liability company, or a pmtnership, 
each of the persons executing this Lease on behalf of Tenant does hereby covenant and warrant that 
Tenant is a duly authorized and existing entity, that Tenant has and is duly qualified to do business in 
California, that Tenant has full right and authority to enter into this Lease, and that each and all of the 
persons signing on behalf of Tenant are authorized to do so. Upon City's request, Tenant shall provide 
City evidence reasonably satisfactory to City confirming the foregoing representations and warranties. 

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

20.24 Options Personal. If and to the extent Tenant has an option to extend the Term of this 
Lease, such option is personal to the original Tenant and may be exercised only by the original Tenant 
while occupying the Premises who does so without the intent of thereafter making any Transfer, and may 
not be exercised by or assigned, voluntarily or 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. 

20.25 Counterparts. This Lease may be executed in two or more counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the same instrument. 

I II 

Ill 

- 51 -

Harvey Milk Terminal I Food and Beverage Concession Leases in Phases 3 and 4 - Lease 10 
ProperFood SFO Airport, LLC 



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

TENANT: ProperFood SFO Airport, LLC, 
[signatories to also initial Summary] 

:�
ali

� 
liability com: 

Name: � lA/evvll._ 6J 00·.N\
(type or print) 

Title: f yie o' )...,'°"41

CITY: 
[signatories to also initial Summary] 

CITY AND COUNTY OF SAN FRANCISCO, 

AUTHORIZED BY 
AIRPORT COMMISSION 

Resolution No.: 20-0041 

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

By: ____ ---t��----- - ---
Depu�ney 

ta!> 

s:\department\rdm\tenants\proper food\agreements\hmtl fb lease 10 - proper food lease - final 4-16-20.docx 
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LIST OF EXHIBITS 

EXHIBIT A -Description of Premises 

EXHIBIT B -Use and Operational Requirements 

EXHIBIT C-1 -Form of Performance Bond 

EXHIBIT C-2 -Form of Letter of Credit 

EXHIBIT D-Tenant Work Letter 
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EXHIBIT A 

PREMISES 

Lease 10 

One facility, comprising approximately 615 square feet (Space B.2.228), located in Boarding Area B of 
Harvey Milk Terminal 1 at San Francisco International Airport, as described on the attached drawing. 

Exhibit A 
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EXHIBIT B 

USE AND OPERATIONAL REQUIREMENTS 

1) GENERAL REQUIREMENTS: All products are sold on a non-exclusive basis, and Airport
reserves the right to sell 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: In 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

Tenant shall source its ingredients from suppliers as follows:

Meat & Eggs - Meats and eggs shall be all natural with no antibiotics or hormones.

Fish - Tenant shall pmtner with fishermen who adhere to rigorous sustainability practices. Tuna
sold shall be line-caught and sushi-grade.

Produce - Produce shall always be fresh. Tenant shall follow the guidance of the Environmental
Working Group and source only organic for fruit and vegetables on their "Dirty Dozen list."

Beverages - Only use direct trade or fair trade coffee and teas. All beverages shall be free of high
fructose corn syrup.

Milk & Cheeses - Dairy products shall be hormone and antibiotic free.

Soups, Sauces and Spreads - Soups, dressings, sauces, aioli, jams, peanut butter,
and hummus shall all be house-made from scratch.

Menu

Tenant shall display and sell freshly prepared, with high quality ingredients, health-conscious,

and delicious pre-packaged grab & go food and beverage items as follows:

BREAKFAST
Proper Yogurt Pmfait
Greek yogmt, coconut-almond granola, blueberries, plums, agave nectar **Gluten-Free

Croissant Sandwich
Sunny-side up free-range egg, New York white cheddar, freshly baked butter croissant

Breakfast Hot Plate
Free-range scrambled eggs, sauteed garlic spinach, breakfast potatoes, green onions, Sir
Kensington's Ketchup **Gluten-Free

Sweet Potato & Egg
Free-range eggs, New York white cheddar, garnet yams, green onions **Gluten-Free
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Tempeh, glass noodles, carrots, pickled cabbage, mint, red leaf lettuce, rice paper, peanut sauce, 
Thai chili sauce *vegan 

Carnitas Burrito 
All-natural citrus-braised carnitas, Mexican rice, black beans, cheddar cheese, creme frakhe, 
avocado, salsa, flour tortilla 

Ham & Cheese Sandwich 
All-natural smoked ham, roasted tomato and pimenton spread, herbed aioli, fontina cheese, 
whole-grain mustard, ciabatta 

Southwest Chicken Wrap· 
Free-range grilled chicken breast, Mexican rice, avocado, tortilla chips, black bean hummus, pico 
de gallo, creme fraiche, spinach tortilla 

"Carne Asada" Toft, Burrito 
"Carne Asada"-seasoned organic tofu, saffron rice, black beans, cheddar cheese, creme fraiche, 
avocado, puya salsa, flour tortilla 

Salmon, Avocado & Shiitake Sushi 
Fresh salmon, avocado, English cucumber, shiitake mushroom, green onion, sushi rice, nori, 
wasabi, ginger, gluten-free soy sauce 

SOUPS 
· Roasted Tomato Soup with Truffle Oil
Chicken Orzo ·with Lemon Thyme

SALADS, ROLLS, AND ENTREES
Couscous & Spinach Salad with Honey-Coriander Chicken
Honey-coriander chicken, baby spinach, mediterranean couscous, basil pesto, parmesan cheese,
roasted red peppers, pine nuts, cranberries, goat cheese, lemon vinaigrette

Harvest Fig Salad with Chicken & Bacon
Free-range oregano chicken, bacon, mission figs, beet-pickled shallots, fromage blanc cheese,
frisee, arugula, honey & toasted caraway vinaigrette **Gluten-Free

Roasted Tuna Salad
Line caught Ahi Tuna, Roma tomatoes, cilantro, arugula, avocado, marinated tomatoes, agave
lime dressing **Gluten-Free

Salmon & Green Tea Saba Noodle Salad
Fresh miso-glazed salmon, soba noodles, broccoli, breakfast radish, crispy scallions, honey
almonds, lemon zest, black sesame, green tea, soy & tahini dressing

Seared Lemon Pepper Tuna Salad
Line-caught Ahi tuna, saffron-infused basmati rice, beluga lentils, roasted almonds, roma
tomatoes, kale, sherry vinaigrette **Gluten-Free
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DESSERTS, SIDES, AND DRINKS 
Cookies 
Chocolate Chip 
Gluten-Free Chocolate Chip 
Nutella 
Oatmeal Walnut 
Organic Dried lvfango 
Artisanal Potato Chips 
All-Natural Soda 
Sparkling I Still Water 
Fresh squeezed juices 
Orange, Carrot, Ginger Apple, Celery, Cucumber, Kale Watermelon, Strawberry, Beet Coconut
Mango Lassi 

Coffee 
Brewed 100% organic, fair-trade coffee 
Cold-Brew 

Tea 
Selection of organic teas 
Iced Tea 

Kids Menu Options 
Simpler and smaller versions of Turkey Avocado and Ham & Cheese sandwiches, Grilled Cheese 
(with or without bacon), a Chicken Broccoli & Rice Hot Plate and a kid-friendly Snack Pack with 
a cage-free hard boiled egg, nitrate-free salami and organic fruit. 

Tenant shall donate all unsold meals at the end of each night to a local food bank. 

Optional 
Bottled alcoholic beverages such as beer and wine 

Prohibited items 
Specialty coffee such as espressos, cappuccinos, lattes, and mochas 

3) SUSTAINABLE FOOD POLICY: In compliance with Executive Directive 09-03 issued by the
Office of the Mayor on July 9, 2009, Tenant is required 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 menu meet the nutritional guidelines set forth in San
Francisco Administrative Code section 4.9-l(e), as may be amended. The following must be
adhered to throughout the term of the Lease.

Tenant must feature: 

I. Displays that promote healthy eating and good environmental stewardship

2. Visible food preparation areas

3. Portion sizes which support good health

4. Portion-appropriate menu items for children
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• Don't be afraid to ask for help! We are all willing and wanting to help any member of our

team.

• If there is ever a guest issue, inform the manager immediately. We want to handle a

situation to provide the best guest service possible and to remove issues right away.

• Give the guest the right of way. Keep this in mind during busy times as well.

• Be aware of your presence on the floor and how. Your body language comes across (for

example: crossed arms, chatting with coworkers, etc.)

• Treat the guest as you want to be treated when you are dining out.

Lovalty Program 
Tenant shall implement a customer loyalty program. 

Online and Mobile Ordering 
Tenant shall provide online and mobile ordering. 

Line Buster 
Tenant shall implement a "line-busting" system as follows: 

• When a line starts to form, tenant shall deploy 1-2 team members to start line-busting.

One staff member shall move through the line, grabbing any items that customers would

like heated and getting that process underway so that the items will be hot and ready by

the time the customer reaches the front of the line.

• Another staff member shall move thorough the line with a credit card enabled mobile

payment device. Customers purchasing non-heated items can quickly pay and be on their

way.

Customer Complaints 
Tenant shall handle customer complaints as follows: 

• Listen to the guest, do your best to step off to the side of the floor while discussing the

complaint/problem. Wait until they are finished to respond.

• Apologize to the guest for their experience, thank them for letting you know directly.

• Ask if you may have their name and ask them to wait a moment while you notify your

manager that they must speak with the guest.

• Let your manager know the person's name and their experience. The Manager should

fill out the "Customer Food Incident" form as appropriate.

• The Manager should speak to the guest in person or contactthe guest by phone if they

are unable to wait.

• In the event there is no manager on duty, listen to the customer's issue and wait until

they are finished to respond. Explain your sincerest apologies. Offer a refund for the

purchase and offer them a replacement in addition. If they choose not to replace their

meal, offer a "Free Meal" card immediately and ask if it would be OK for the guest to

provide their contact information. Record their contact information on a customer

incident form.
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Cleanliness, Maintenance, and Repair 

Tenant shall adhere to the following procedures: 

Standard Operating Procedure 

Deep Cleaning 

CltanSinks 
o Deep CleJJn :ill s1nbw1th Multi-Surface Cleaner (3-comp·, hJJnd sink&}. CleJJn basins, le�-ers, backsplash, underbelly - all surface$. 
o Wipe pipes underneath sinks JJnd ILoor 

Clean & Replace Si9nage 
o Dust, Clorox wipe, and degrease ora,nge A-frame slg:,iie (this should be do11e wl!'l?kly) 
o Dust and wipe ck1111•ll the large o•ran,g,e "Proper Food� sign on )'Our back wall 
o Dust and wipe c:lcwm Ca!end:ir Sign 
o Dust and degrea,;e Menu Boards (Soup and Coffee) 
o Discard old t,mts, l.abels and .any exp•lred slgna,ge
o Replace napkin slgnage 
o Clew g1I� card holder and dust gih c:ards 

Cltan & Saniti.ze Caunters & sheluing & Walls & Displays 
o Dust off celling, ''°''JUs, •,•ents and Jails 
o Wipe down white ooll behind J-rnmp:irtment sink to rid of coffee, soup, :ind a.ny other food st.alns 
o Acetone all black smudges on counter :ind sneeze guard 
o Deep clean chip display 
o Clean and remo•,•e all crumbs, cheese and dust from In front of LED hghis 1n glass d1spby case 
o Dust/M:iglc Er:i,se white shelving behind counter 
o CleJn AND s:inltlle sm:111 & large utensil holders, replac1ngcutt1ng boards under coHee cups/ one b:irs 
o Clean out ALL storage bins (woodena.nd plasuc) to clear them of dust, food parndes, and olher unsJnltary remnantts
o Clean glass surfiacei. w11h glai.s cleaner 
o RemO'lre all conlents from i.helvlng lo thorough!)' clean she:l\•es to be lree oi dus.t &grime. Go through EVERYTHING you h:i·,1e and 

ask yourself, '"do we need this?" Discard old misc. Items you don't nee,d an)·more. Ex - cords, broken rubber bands, old p,ost-lts, 
dried out pens, broken utensils, explre,d/o,ld deaning supplies, etc. 

o Once you ha\11! del,ermlned what you uul)' need, reo·rg:intze supplies ba:sed on how frequen1lyyou use and hm\• easily they need to
be accessed. 

o Org:i,nlze, cle:m, :ind wipe In.side dose1.lb-ackroom 
o CleJn, your meul trash !bucket liners :Ula,ched to coffee station, counter (Should be don,e weekly ) 

Cltaning Merchandisers 
o Dust/Magic ErJse 'Vi'ooden fridge frame 
o Use Howard Stainless Steel C!e:iner on EVERY Inch, of �'Our me:rchandlser sh,el\ll!S {don't forge! top sh ell) 
o Rie:move the me:tJl grates from bouom of merchJndlsers and \•:icuum 1he air vents to remo�-e :ill dust, fe:i1her, etc. Be cJre ul rno-t o 

daimage or bend equipment. 
o Lift.& remmre bottom low bciy self !oclean, :iround the fan (Merchancl1iers need to be Off during this time). Use vacuum and 

towels to remo•,·e all fo,cd parucles 111 the crevasses_ 
o Use mulu-surface cleaner to c!eJn p-1ex1gJa,ss to remo�-e grime, scrJtches, and fingerprints (Should b·e done d.11ly) 
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111. 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 fines which City may be required to pay, which result from Tenant's 
breach of the provisions of this Section. Without limiting the generality of the foregoing, 
it is expressly agreed that if City pays any fine in connection with a breach by Tenant of 
the provisions of this 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 Section. 

iv. The use of Cardholder Data is specifically restricted to only those
applications directly pe1taining to payments, including transaction authentication, or as 
required by applicable law. 

v. If there is a breach or intrusion of, or otherwise unauthorized access to
Cardholder Data stored at or for Tenant, Tenant shall immediately notify City and the 
acquiring financial institution, 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 Cardholder 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. 

v111. Destruction 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 MEN BY THESE PRESENT: 

That we, , as Principal, and 
_ _ _ _ _ _ _ __ , a corporation duly organized and existing under and by virtue of the laws of the 

State of , as Surety, are held and firmly bound unto the City and County of San 
Francisco, acting by and through its Airport Commission, as Obligee, in the 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 heirs, executors and successors, jointly 
and severally, firmly by these presents. 

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

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

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

Any such call by Obligee shall include a statement signed by the Airport Director of the Airpmi 
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 available to Principal, or has consented to the appointment of a receiver,
trustee, or liquidator of any or substantially all of its prope1iy; or

c) A petition under any of the federal bankruptcy laws or an action under any present or
future insolvency law or statute has been filed against Principal.
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EXHIBIT C-2 
FORM OF LETTER OF CREDIT FOR AIRPORT LEASES 

Date 
- ----

Airport Commission 
City and County of San Francisco 
Attn: Chief Business 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 
accompanied by the following document: 

A statement signed by the Airport Director of the Airpmt 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) Account 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 Airpmt; or

b) Account Party has become insolvent, or has taken the benefit of any present or future
insolvency statute, or has made a general assigmnent 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 Patty, or has consented to the appointment of a receiver,
trustee, or liquidator of any or substantially all of its prope1ty; 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 Account Party.
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EXHIBIT D 

TENANT WORK LETTER 

HARVEY MILK TERMINAL 1 BOARDING AREA B - PHASES 3 & 4 

TENANT WORK LETTER 

This HARVEY MILK TERMINAL 1 BOARDING AREA B PHASES 3 & 4 TENANT WORK 
LETTER (this "Tenant 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. 
This Tenant Work Letter is a specific work letter applicable to The Harvey Milk Terminal 1, Boarding 
Area B, although should be reviewed and complied consistent with the Tenant Improvement Guide (the 

"TIG"), which may be accessed at https://sfoconnect.com/tenant-improvement-guide-0. 

1. BASE BUILDING CONSTRUCTION

A. Overview. San Francisco International Airport (the "Airport" or "SFO") is currently
under contract with a Base Building Contractor ("BBC") for construction and/or renovation of The 
Harvey Milk Terminal 1 (the "Tl Project") in which Tenant's Premises will be located (the 
"Terminal"). It is anticipated that Tenant will undertake design and construction of its Premises 
("Tenant's Work") prior to the Airport's completion of the overall Tl Project. Tenant and other entities 
hired by the Tenant, including Tenant's contractor and design professionals, must cooperate at all times 
with the Airport's in-house base building work project team (the "Airport Project Team") and the BBC 
during the design and construction of Tenant's Work. Access to the Premises may be limited or restricted 
at times. Tenant's design, construction and operational teams will need to coordinate with modifications 
to the BBC logistics plan as modified over the course of fit-out and start up operations. Tenant 
construction must coordinate with BBC for any planned interruptions for base building systems testing as 
required for base building occupancy. A tenant coordinator ("Tenant Coordinator") from the Airp01i 
Project Team and a Property Manager from SFO Revenue and Development ("Property Manager") will 

facilitate Tenant interaction with the base building construction ("Base Building Construction"). 

B. Right of Way. The BBC will provide a reasonable right-of-way within, above and below
all Tenant spaces to accommodate Tenant's mechanical equipment, grease exhaust system, sanitary and 
grease waste lines. 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. Tenant may be 
required to provide access to a limited number of base building systems through their Premises. The 
Tenant Coordinator, the Airport Project Team and the BBC will work with the Tenant to advise and 
coordinate as to any base building utility requirements that require access within the shell of the Premises 
so as to limit impact to Tenant use or design intent. 

2. TENANT LEASEHOLD DESIGN AND CONSTRUCTION

Tenant shall design, engineer and construct, at its sole expense, all Tenant's Work necessary 
for Tenant to conduct the Permitted Use in the Premises, in accordance with the Lease, this Tenant Work 
Letter, all applicable Laws and other requirements designated by Airport. Any work not specifically 
described as the "Airport's Work" shall be performed by Tenant at the sole expense of Tenant without 
reimbursement or other compensation from the Airport. Workshops and meetings are provided for in this 
Tenant Work Letter that will provide information about the process, criteria and schedule that should 
enable Tenant and its consultants to accomplish their responsibilities in a timely, cost effective manner. 
Tenant shall have sole responsibility to manage its project, consultants and contractors. The Airpmi 
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• Approval of construction plans from the Airport's Design Review Committee (the
"DRC") and the Zero Energy and Resilient Outcomes Committee (the "ZERO
Committee").

• Upon approval from the DRC and the Zero Committee, Tenant must obtain a building
permit from SFO Building Inspection and Code Enforcement ("BICE").

• All food and beverage concession tenants must also complete plan review and obtain a
health permit from the San Mateo County Environmental Health Department.

D. Design Review and Permitting Workshop. Upon the written notification to Tenant of the
Estimated Opening Date, the Property Manager and Tenant Coordinator will host an informational 
workshop for Tenant to provide insight into the review and approval process of the DRC and Zero 
Committee, as well as the permitting process under BICE. The presentation includes a period for 
questions and answers. In preparation of design drawings for Tenant's Work, Tenant is advised of the 

following: 

(i) Lease Outlines, Point of Connection, and Base Building Drawings. The Airport
will distribute Tenant Lease Outline Drawings and Point of Connection Drawings in PDF 
format. The BBC will provide access to base building construction documents in PDF format 
and models in AutoDesk Revit format to enable Tenant's design consultants to prepare design 

plans for Tenant's Work. 

(ii) Tenant Verification of Existing Conditions. Tenant shall physically survey the
Premises at the earliest oppmiunity after executing the Lease to verify existing conditions and 

acknowledge the results in writing on an Airport-provided form. 

(iii) Tenant Signage Requirements. Tenant shall refer to the Tenant Design

Guidelines for requirements on tenant signage. 

E. DRC, Zero Committee, BICE Approvals and Permits. Design review steps and required

permits include, but are not limited to, the following: 

(i) Preliminary Review by Property Manager
.,_

Upon completion of Tenant's
schematic designs for the Premises, Tenant shall submit such plans to the Property Manager 

and Tenant Coordinator for review by the Airport Project Team. The Property Manager will 
review plans to ensure Tenant's design meets space requirements, adhere to the Tl Design 

Guidelines and the Permitted Use. If Tenant's plans meet Lease requirements, and have met 
project sustainability requirements and ZERO Committee requirements described in the 
Design Review and ZERO Committee Guidelines, the Propeiiy Manager will 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 possible with the 
DRC after execution of the Lease. At such early informal meetings, Tenant may provide 

rough sketches and floor plans. 

(ii) DRC Approval. After approval of the conceptual design palate for the Premises,
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 (sequence of steps 
and meeting requirements are outlined in the Tl Design Guidelines). Additional DRC 
reviews may be required to obtain final 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 
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4. PRIOR TO COMMENCEMENT OF CONSTRUCTION

The Airport shall provide written notification to Tenant that the Premises are ready for 
commencement of Tenant's Work. Upon notification that the Tenant may commence Tenant's Work, 
Tenant and Tenant's contractor will physically survey the Premises with the Prope1ty Manager and the 
Tenant Coordinator and acknowledge in writing to the Airp01t that the space is acceptable. In addition to 
the foregoing, prior to commencement of construction, Tenant shall satisfy the following requirements: 

A. Local Hiring Ordinance. Pursuant to the San Francisco Local Hiring Ordinance,
construction cannot stait on any projects with an estimated cost of $750,000 or more per building permit, 
until Tenant has submitted the appropriate forms to the Airport Employment Quality & Standards office. 

B. Tenant Contractor Insurance.

(i) Prior to the issuance of a building permit from BICE, Tenant's contractor shall
obtain the following insurance in accordance with the following: 

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

(b) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Prope1ty
Damage, including Contractual Liability, Personal Injury, Products Liability
and Completed Operations Coverage's.

(c) 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.

(d) 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
completed under this Tenant Work Letter.

(ii) 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 City 
Attorney. City may, upon reasonable notice and reasonable grounds increase or change the 
required insurance hereunder, in which event Tenant's contractor 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 Tenant, 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 Insureds");

(b) Name as additional insured the Base Building Contractor (collectively,
"Additional Insureds");

(c) That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Lease, and
that insurance applies separately to each insured against whom claim is made
or suit is brought.
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made available to Tenant's contractor through the BBC. In addjtion, an SOS binder shall be on site at all 

times with up-to-date chemical information on all products being installed in case of an emergency. 

E. Preconstruction Meeting. The BBC, Tenant and Tenant's contractor shall attend a

preconstruction meeting on site prior to beginning construction. 

F. Construction Coordination Meetings. The BBC, 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 construction work. 

G. Concessions Partnering Sessions. The BBC, Tenant, Tenant's Designer, and Tenant's

contractor is required to attend monthly Structured Collaborative Partnering Sessions. 

H. Deliveries. All Tenant deliveries will be coordinated V{ith the BBC and the Airport Project

Team during the weekly construction meeting. Any large Tenant items will need to be stored off-Airport 

until such items are ready to be installed within the Premises. Lay down and staging areas outside of the 

Premises are limited and requests for laydown or staging will be reviewed on a case-by-case basis. 

I. Airport ID Badging. All construction workers will have to have an Airport ID badge while

working in the terminal (whether before or after the buildings where the work spaces are located are 

secure), making deliveries from the airfield, or once the site becomes sterile. 

J. 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. 

K. Barricades. Upon receipt of written 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 the BBC 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. 

L. Security. Tenant and Tenant's contractor are responsible for storing and security of all

equipment and materials on the construction site. Neither Airport nor the BBC shall have any liability for 

the security of such items. 

M. Demolition, Cutting, Patching, and Fireproofing

(i) BBC Scope. The Premises 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 existing conditions. 

(ii) Tenant's Scope. Tenant will notify the base building contractor at least one 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 designated roofing contractor will perform the 

repair of any Tenant contractor's roof penetrations at the sole cost of Tenant. Tenant and their contractor 

shall coordinate the final location and loads to base building structure of all rooftop equipment and 

penetrations with the BBC and Airport prior to cutting the roof membrane. 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 must keep the exterior floor 

and areas adjacent to the construction barricade clean and free of dust and debris. 
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C. Tenant's Work. In connection with the planning, design and construction of Tenant's Work,
Tenant is required to comply with the following: 

(i) ZERO Committee Process: Tenant shall review SFO's sustainability goals and
guidelines. Tenant shall submit to ZERO Committee (and/or ZERO Tenant Subcommittee) for its 
approval, an Intake Form found on the ZERO Committee website, a narrative describing how 
Tenant's design and operations will meet these goals and guidelines. The drawing review should take 
place after the Design Review. Relevant Airpott documents include: 

• Guiding Principles of Sustainability as described in San Francisco International Airpo1t's
Delivering Exceptional Projects - Our Guiding Principles (pg. 49-54), located at
http://www.sfoconstruction.com/.

• SFO Sustainable Planning, Design and Construction Guidelines located at
http://www.flysfo.com/community-environment/environmental-sustainability-reports.

• Zero Energy and Resilient Outcomes (ZERO) Committee website:
https ://s foconn ect. com/zero-energy-and-res i I ient-o utcom es-zero-comm i ttee#sfoc-tab-0

(ii) California Building Standards and Codes. Tenant shall provide documentation to the
ZERO Committee to demonstrate compliance with the California Building Standards Code 
(California Code of Regulations (CCR) Title 24) Patt 6 (Energy) and Patt 11 (CALGreen). 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� current version of the 
California Building Standards Code (Title 24 of the California Code of Regulations), Part 6 (Energy 
Code) and Patt 11- (CALGreen). https://law.resource.org/pub/us/code/bsc.ca.gov/. 

(iii) 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 ce1tificate to display and electronic logo for use, and be 
recognized at an annual Airpott event. 

· (iv) Construction and Demolition Debris Management. Tenant shall divert a minimum of
75% construction and demolition debris from landfill. Tenant's Contractor shall be required to 
prepare a Construction and Demolition Debris Management Plan (CDDMP), submit monthly 
Construction and Demolition Debris Recovery Worksheets, and submit a Final Diversion Report 
(Construction and Demolition Debris Repott) consistent with the standards set fotth in Sections 7 and 
14 of the San Francisco Environment Code along with providing copies to the ZERO Committee. 
Tenant shall obtain the required City Construction and Demolition Debris Forms from The ZERO 
Committee website found at https://sfoconnect.com/zero-energy-and-resil ient-outcomes-zero
committee#sfoc-tab-4 

(v) Toxics Reduction and Pollution Prevention. All projects that include furniture and/or
interior surfaces (e.g., counte1tops, doorknobs, 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 ecolabels, etc.). 

(vi) Green Cleaning: Tenant's Contractor shall use green cleaning methods in conformance
with the product manufacturers' recommendations and in compliance with the Airport's Green 
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(xi) PG&E Tracking of Natural Gas Use. If the Premises will utilize natural gas, Tenant
must submit to the ZERO Committee an executed PG&E Authorization to Receive Customer 
Information to allow the Airp01t' s tracking of natural gas used onsite, and keep such authorization 
active during the term of the tenancy. 

(xii) Building Electrification. The Airp01t is moving towards 100% building electrification
by eliminating natural gas throughout its entire infrastructure. Natural gas usage introduces a fire risk 
to the Airpott, and affects healthy indoor air quality while contributing to greenhouse gas emissions. 
Existing buildings are being evaluated for energy reduction opportunities as part of the Energy 
Benchmarking Study. From there, we will need to incorporate decarbonization opportunities in our 
business processes, including the ZERO Committee, sustainable building techniques, "reach" codes 
(i.e. building codes that exceed present-day energy standards), energy i;iudits, and our Green Business 
program. The Airport will need to work with tenants to migrate existing gas uses like cooking, water 
heating, and other processes to zero-carbon equipment. 

(xiii) Energy Efficiency. Tenant shall whenever practicable reduce lighting power density
below code required levels; purchase only ENERGY ST AR rated equipment and appliances; 
purchase and install lamps that are light emitting diode (LED); purchase closed refrigerated 
merchandisers as opposed to energy intensive open refrigerated merchandisers; and specify heat 
pump water heaters (HPWH) whenever feasible: 

Storage Water Capacity Efficiency 
Examples by Type (gal) (UEF) 

Gas-Fired 48 .64 

Resistance Electric 45 .93 

Electric Heat Pump* 45 3.4 

RRHPWH 30 3 
(theoretical) 

* With resistance electrical element.

7. BUILDING SYSTEMS

A. Domestic Cold Water

Input Recovery FHR 
(btu/hr) (gal/hr) (gal) 

40k 40 77 

15k 20 61 

15k 20 65 

9k 12 25 

(i) General. Tenant is required to reduce onsite water use through the installation of low
flow ( <1.15gpm) pre-rinse spray valves, ( <.5gpm) faucet aerators, and related commercial kitchen 
equipment.). Potable cold water will be available to food and beverage tenants and select other tenant 
locations in the Terminal. Tenant water usage is metered by the Airp01t and the meter is provided and 
installed by the BBC. All meters will be read in cubic feet and located in an accessible and readable 
location and connected to the Airport SCADA system. 

(ii) BBC Scope. The BBC will provide domestic cold water service terminated at a gate
valve within the Premises for Tenant's exclusive use. 
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not have gas service available. The Airpmt's natural gas system is designed to support up to a 
maximum of 1,500cf/hr at 0.25 psig. Each Food and Beverage space has a designated "Maximum 
Connected Load" associated with the space, determined on the size of lease premise and identified in 
the BBC construction documents. 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 line. 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 located in an accessible and 
readable location. The Tenant shall be responsible for integrating all meters into the local BMS and 
making those points available through the Airport Energy Management Control System (EMCS). The 
Tenant contractor shall label this line with the space name and number every 10 feet and at a point of 
connection. 

(ii) BBC Scope. The BBC will provide gas service to the Premises terminated at a gate valve
for Tenant's exclusive use. 

(iii) Tenant's Scope. Tenant is responsible for extending the gas service into the Premises as
needed and acquiring 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 request. Tenant contractor shall submit plans for review by the BBC for coordination of 
core locations and supplemental structure required to accommodate the tenant design. 

E. Fire Sprinklers

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

(ii) BBC Scope. The BBC will provide an adequately sized fire sprinkler main lateral or riser
POC to the Premises with a valve at the POC. Tenant may use Airport-installed piping jf appropriate 
for Tenant's sprinkler needs, and adequate for Airpmt needs. 

(iii) Tenant's Scope. Tenant shall install a hydraulically calculated fire sprinkler system
throughout the Premises, reviewed and approved by the Airpmt 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. 

F. HV AC Systems & Controls

(i) General. The Terminal 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 displacement 
ventilation 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 storage cages and mezzanine level lounges) will be provided supply air, return air, and heating 
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 the base building BMS. 

(ii) BBC Scope. For Premises located in areas served by central displacement ventilation, the
BBC will provide a point of connection to the 100% OSA system with an allowance of up to 0.4 
CFM/ft2 of ventilation air between 65°F and 75°F. The BBC will also provide points of connection to 
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contractor shall submit plans for review by the BBC for coordination of roof penetratiof! locations and 
supplemental structure required to accommodate the tenant design. 

H. Electrical

(i) General. Electrical service for tenants will be 3 phase, 4 wires. Food & beverage tenants
will receive 480Y/277V service with a maximtun provision of200A service. Retail spaces will 
receive 208Y/120V service with a maximum provision of 50A electrical service. Tenant shall provide 
all electrical information on proposed tenant equipment to the BBC prior to BICE submittal to verify 
the actual load with the available service. If Tenant requires electrical service greater than noted 
above, BBC staff will work with the Tenant's designer on a case by case basis to provide the capacity 
required. Any additional electrical equipment and associated work necessary to accommodate the 
request shall be provided by Tenant. 

(ii) BBC Scope. BBC shall provide an empty 2" conduit with pull string from the Airport's
Tenant's Distribution Panels, either the Tenant 277/480V panel that shall be sized appropriately to 
accommodate the tenant provided GFI breakers or the Tenant 120/208V panel to a point of 
connection within each Premises. Tenant shall be responsible for procurement and installation of all 
other work required to provide a complete electrical distribution system including main circuit 
breaker at the Tenant metering board and electrical meter circuit transformers (CT's) in the Airpo1t's 
Tenant Metering Switchboard and feeder wiring from the Switchboard to the Tenant's Distribution 
Panel. The BBC shall provide 20 percent spares for future expansion in Tenant Distribution Boards. 
The BBC will install the Tenant Meter and energize both Tenant distribution panels. 

(iii) Tenant's Scope. To limit the number of electrical shutdowns and associated coordination
during construction, a "shutdown week" will be scheduled by the BBC during which all pertinent 
Tenant electrical contractors must install their CTs and main breaker 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. Tenant contractor shall submit plans for review by the BBC for 
coordination of core locations and supplemental structure required to accommodate the tenant design. 
The Airpmt specifies all products to purchase to ensure a match at the Airpmt Electrical Rooms 
including, but not limited to the following: 

(a) For a 277/480V electrical service connection, Tenant shall install a
maximum of 200A feeder circuit breaker in the Tenant Metering Switchboard. Ground 
fault breakers within the Airpmt's 277/480V Tenant 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 voltage from the Tenant's Distribution Panel. 
Tenant's 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. 

(b) For a 120/208V electrical service connection, Tenant shall install a
maximum 50A feeder circuit breaker in the Tenant Metering Switchboard. Breakers 
within the Airpmt'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 line as indicated on the Tenant's lease outline drawings. 

Electrical meter circuit transformers (CTs) are sized according to the service load: for 
1 OOA 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 block. CT ratio shall be labeled at the sho1ting block where the CTs are terminated. 
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termination locations can be assigned prior to final termination by the Tenant's 
Contractor. 

• 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,
inside 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 will need to be terminated on an Airport provided 110 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.

• 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 Fiber shall be
installed 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 by 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 LIU by
Tenant. Inside the Premises, it is recommended that the cable be terminated on an
Ethernet Patch Panel and/or Fiber LIU on an accessible communication backboard or 19-
inch relay rack.

• If IPTV Services will be required within the Premises in addition to the cables referenced
above a dedicated CAT 6A Cable per Set Top Box shall be installed within the dedicated
Tenant Communications Utility Conduit so IPTV services from SFO can be distribut.ed
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 cabling inside of the Airpmi TWC will need
to be terminated on an Airpoti provided Ethernet Patch Panel by Tenant. Inside the
Premises, it is recommended that the cable be terminated on an Ethernet Patch Panel on
an accessible communication backboard or 19-inch relay rack or physically at the TV
location on a modular type outlet.

• 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 infrastructure 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.

• Tenant shall provide the following information in its Communication Drawings within its
BICE submittal package: (1) a space plan which identifies the location of the Tenant
Communications Backboard, Voice, Data and Cable TV W AO 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.
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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 Airpmi requires access, or if the door accesses a secure or sterile 
area. 

N. Storage Cage Areas

(i) 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. 

(ii) BBC Scope. These 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 and washable type for all 
Food & Beverage cages. A 120/208VAC distribution panel set up with a Branch Circuit Power Meter 
(BCPM) will power and meter the cage areas. Each cage will be assigned a maximum of four 20A 
circuits, three outlets and one lighting circuit with a switch per cage feed from the distribution panel. 
Corridors and elevator 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 with a 
pull string above the ceiling tile. Each conduit will terminate within the nearest TWC for tenant data 
use. 

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

END OF TENANT WORK LETTER 
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